
October 21, 2019 

Via Electronic Mail (muratore.kim@epa.gov) 

Ms. Kim Muratore, Case Developer (SFD-7-5) 

U.S. EPA, Region 9 

75 Hawthorne Street 

San Francisco, CA 94105 

Re: CERCLA 104(e) Supplemental Information Request 

Orange County North Basin Study Area, Orange County, California 

Ducommun Incorporated 

Dear Ms. Muratore: 

Please find below and attached, information responsive to the above referenced supplemental 

information request (the “Supplemental Information Request”), received by Ducommun 

Incorporated (“Ducommun”) on October 1, 2019.   

Please note that all supporting documents and attachments can be found in the attached zip file, 

and are numbered to correspond to the question referenced in the responses below. 

1. State the full name, address, telephone number, email address, and position(s) held

by any individual answering any of these questions on behalf of Ducommun

Incorporated and its former subsidiary American Electronics, Inc. (f/k/a, American

Pacesetter, Inc.) (together, “the Company”).

RESPONSE:

Responses herein are to activities associated with “the Company” after acquisition of

American Electronics, Inc. (“AEI”) in July 1998.  The term “AEI” shall refer to activities

before that date not associated with “the Company”.  The full name, address, telephone

number, email, phone number and positions of the individuals responding to these

questions on behalf of Ducommun are as follows:

200 Sandpointe Avenue I Suite 700 
Santa Ana, CA 92707-5759 
657.335.3665 
www.ducommun.com 

~ Ducommun 

SEMS-RM DOCID # 100019590
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Rajiv Tata 

Deputy General Counsel & Corporate Secretary 

200 Sandpointe Avenue, Suite 700 

Santa Ana, CA 92707 

(657) 335-3675 

rtata@ducommun.com 

 

Denver Martin 

Director, Enterprise EHS 

1885 North Batavia Street 

Orange, CA 92865 

(714) 921-5394 office x4394 

Dmartin2@ducommun.com 

 

 

2. As referenced in your November 1, 2018 response, please provide a complete, 

executed copy of the 1998 Stock Purchase Agreement between American Electronics, 

Inc. and Ducommun Technologies Inc. (n/k/a, Ducommun LaBarge Technologies, 

Inc.), including copies of all indemnification and other agreements pursuant to which 

the environmental liabilities of American Electronics, Inc. were transferred to or 
assumed by other parties.  Include any and all appendices, attachments, and 

schedules that were part of the 1998 agreement(s). 

 

RESPONSE: 

 

Please find attached all documents in Ducommun’s possession relating to the above 

question.   

 

a) June 8, 1998 Stock Purchase Agreement by and Among Ducommun 

Incorporated, Jay-El Products, Inc. and Certain Shareholders of American 

Electronics, Inc. 

 

b) June 8, 1998 American Electronics, Inc. Settlement Statement 

 

c) October 19, 1998 Agreement of Sale of Business between American 

Electronics, Inc. and D/A Pacific, Inc. 

 

d) August 1, 2003 Agreement of Purchase and Sale and Joint Escrow 

Instructions between American Electronics, Inc. and WOHL Investment 

Company, Inc. for 1600 East Valencia Drive, Fullerton, California 92831 

 

e) August 13, 2003 First Amendment to Purchase and Sale Agreement and Joint 

Escrow Instructions between American Electronics, Inc. and WOHL 

Investment Company, Inc. 

mailto:rtata@ducommun.com
mailto:Dmartin2@ducommun.com
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f) September 25, 2003 Second Amendment to Purchase and Sale and Joint 

Escrow Instructions between American Electronics, Inc. and WOHL 

Investment Company, Inc. 

 

g) October 21, 2003 Assignment and Assumption of Lease by and between 

American Electronics, Inc. and WOHL Cypress LLC for 1600 East Valencia 

Drive, Fullerton, California 92831. 

 

3. State whether a liquidating trust was ever established to distribute American 

Electronics, Inc.’s assets.  If so, state whether it currently exists and provide the 

following information: 

a. The name of the liquidating trust; 

b. The date that the trust was formed; 

c. The name of the trustee; 

d. Contact information for the trustee; and 

e. An approximate current value of the total assets held by a trust, as well as a 

list of distributions that have been made since it was formed. 

RESPONSE: 
 

Upon a diligent search of our files and reasonable inquiry, we were unable to locate any 
information related to, and are unaware of, whether a liquidating trust was ever established 
to distribute American Electronics, Inc.’s assets. 

 
 

We trust the above responses to the Information Request and supplemented by the attached 
supporting documentation adequately satisfies Ducommun’s obligations.  Please do not hesitate to 
contact the undersigned with any additional questions relating to this response. 
 
Very truly yours, 
 
 
 
Rajiv A. Tata 
Deputy General Counsel 
 

Enclosures  
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STOCK PURCHASE AGREEMENT 

This Stock Purchase Agreement (this "Agreement") is made and entered into as of June 
8, 1998 by and among Jay-El Products, Inc., a California corporation ("Buyer"), Ducommun Incorporated, a Delaware corporation ("Ducommun"), of which Buyer is a wholly owned subsidiary, Richard F. Holland ("Richard Holland"), Richard F. and Ann E. Holland, Trustees of the R. and A. 
Holland Trust dated August 12, 1991 (the "Family Trust"), Northern Trust BankofCaliforniaN.A. (the "Trustee"), Trustee for. the American Electronics, Inc. Profit Sharing Plan (the "Plan") tbo Richard F. Holland (the "Holland Account"), Dominick J. Monaco ("Dominick Monaco") and the. 
Trustee for the Plan tbo Dominick Monaco (the "Monaco Account") (Richard Holland and Dominick Monaco being sometimes collectively referred to as "Principals", and the Family Trust, the Holland Account, Dominick Monaco and the Monaco Account being sometimes collectively referred to as "Sellers"). 

RECITALS 

WHEREAS, Sellers own an aggregate of 43,500 shares (the "Shares'') of common stock, par value $10 per share (the "Common Stock''), of American Electronics, Inc., a California corporation (the "Company''), in the amounts set forth opposite their names on Exhibit A and constituting 84.5% of the issued and outstanding Common Stock; and 

WHEREAS, the remaining 8,000 shares (the "Other Shares") of Common Stock are owned by the others (the "Other Sellers'') designated on Exhibit A in the amount set forth opposite their names thereon; and 

WHEREAS, subject to the terms and conditions hereof, Sellers desire to sell the Shares to Buyer and concurrently therewith to cause the Other Sellers to sell the Other Shares to Buyer; and 

WHEREAS, subject to the terms and conditions hereof, Buyer desires to purchase the.Shares and the Other Shares for the consideration specified herein. 

AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing and the provisions set forth below, and subject to the terms and conditions set forth herein, the parties agree as follows: 



ARTICLE I 

DEFINITIONS 

As used in this Agreement, the following terms shall have the meanings indicated below: 

"Accounts Receivable" shall have the meaning_ set forth in Section 3.9. 

"Acquired Company" shall mean any of the Company and each of its Subsidiaries, 
individually, and "Acquired Companies" shall mean the Company and its Subsidiaries, collectively, 
provided, however, that for the purpose of Article III hereof and wherever the context so permits, 
in the context of any time or period prior to the date hereof, such terms shall also be deemed to 
include AE~ Holding Company, Inc., a California corporation. 

"AEI Financials" shall have the meaning set forth in Section 3.4(b ). 

"Affiliate " shall mean, in respect of any specified Person, any other Person, whether or not 
a separate legal entity, that, directly or indirectly, controls, is controlled by, or is under common 
control with, such specified Person, and such meaning shall include without limitation subsidiaries 
or divisions of such specified Person (the terms "controls," "controlled" or "control'' meaning the 
possession, directly or indirectly, of the power to direct or cause the direction of management 
policies of a Person, whether through the ownership of securities, by contract or credit arrangement, 
as trustee or executor, or otherwise). 

"Affiliated Parties" shall have the meaning set forth in Section 7 .1. 

"Agreement" shall have the meaning set forth in the Preamble. 

"ALTA Survey" shall have the meaning set forth in Section 5.9. 

''ALTA Title Insurance" shall have the meaning set forth in Section 5.9. 

"Asset Purchase Agreement" shall have the meaning set forth in Section 5.1. 

"Assumed Liabilities" shall have the meaning set forth in Section 2.5(a). 

"Buyer" shall have the meaning set forth in the Preamble. 

"Buyer lndemnitees" shall have the meaning set forth in Section 7 .1. 

"Buyer Losses" shall have the meaning set forth in Section 7.1. 
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"CERCLA" shall have the meaning set forth within the. definition of "Environmental 
Protection Laws." 

"Closing" shall have the meaning set forth:in Section 2.3. 

"Closing Date" shall have the meaning set forth in Section 2.3. 

"Code" shall mean the Internal Revenue Code of 1986, as amended. 

"Common Stock" shall have the meaning set forth in the Recitals. 

"Company" shall have the meaning set forth in the Recitals. 

"Contracts" shall mean all of the contracts, purchase orders, backlog and agreements 
(whether written or oral) to which any Acquired Company is a party or is bound. 

"Deferred Amount" shall have the meaning set forth in Section 2.6. 

"Definitive Assumed Liabilities Schedule" shall have the meaning set forth in Section 2.5(b ). 

"Dominick Monaco" shall have the meaning set forth in the Preamble. 

"Ducommun" shall have the meaning set forth in the Preamble. 

"Employment Agreement" shall have the meaning set forth in Section 2.4(a)(ii). 

"Employment-Related Agreements" shall mean (i) any employment, consulting, collective 
bargaining or similar agreement, whether written or oral, to which any Acquired Company is a party 
or by which it is bound, (ii) any plan, agreement or arrangement sponsored by or contributed to by 
such Acquired Company, including, without limitation, any life and health insurance, 
hospitalization, savings, bonus, deferred compensation, incentive compensation, stock purchase, 
stock option, holiday, vacation, severance pay, sick pay, sick leave, disability, educationalassistance, 
tuition refund, service award, company car, scholarship, relocation, fringe benefit, severance 
contracts, supplemental, pension arrangements, and other policies, practices or commitments, 
whether written or unwritten, providing employee or executive compensation or benefits to 
employees of such Acquired Company, (iii) any employee benefit plan as defined in Section 3(3) 
of ERISA, and (iv) any arrangement or understanding for the payment of post-retirement benefits. 

"Employee Benefit Plans" shall have the meaning set forth in Section 3 .19. 

"Environmental Protection Laws" shall mean all federal, state, local and foreign laws, 
statutes, regulations having the force and effect of law, permits, court decrees, judgments, 
injunctions and written orders concerning (i) public health and safety relating to toxic or hazardous 
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substances or (ii) pollution or protection of the environment or natural resources, including, without 
limitation, the Comprehensive Environmental Response, Compensation, and Liability Act 
("CERCLA") (42 U.S.C. § 9601 et seq.); the Hazardous Materials Transportation Act (49 U.S.C. 
§ 1801 et seq.); the Resource ConservationandRecovery Act ("RCRA") (42 U.S.C. § 6901 et seq); 
the Clean Water Act (33 U.S.C. § 1251 et seq.); the Safe Drinking Water Act (14 U.S.C. § 1401 et 
seq.); the Toxic Substances Control Act (15 U.S.C. § 2601 et seq.); the Federal Insecticide, 
Fungicide, and Rodenticide Act (7 U.S.C. § 136 et seq.); the Clean Air Act (42 U.S.C. § 7401 et 
seq.); the Emergency Planning and Community Right-to-Know Act (42 U.S.C. § § 11001-11005, 
11021-11023, and 11041-11050); the Porter-Cologne Water Quality Act (California Water Code 
§ § 13000-13999.19); the Hazardous Waste Control Law (California Health & Safety Code 
§ § 25100-25250.25); the Safe Drinking Water and Toxic Enforcement Act (California Health & 
Safety Code § § 25249.5-25249.13); California Health & Safety Code § § 25280-25299.81 
(regarding Underground Storage of Hazardous Substances) and § § 25500-25545 (regarding 
Hazardous Materials Inventories and Emergency Plans); the Hazardous Substance Account Act 
(California Health & Safety Code § § 25300-25393); and California Health & Safety Code 
§ § 39000-44384 regarding Air Resources; in each case including the regulations promulgated 
thereunder. · 

"EPA" shall mean·the United States Environmental Protection Agency, or any successor 
United States governmental agency. 

"ERISA " shall mean the Employee Retirement Income Security Act of 1974, as the same 
may _be amended from time to time. 

"ERISA Affiliate" of an Acquired Company shall mean any other Person that, together with 
the Acquired Company as of the relevant measuring date under ERISA, was or is required to be 
treated as a single employer under Section 414 of the Code. 

"Family Trust" shall have the meaning set forth in the Preamble. 

"FAR" shall mean the Federal Acquisition Regulations, as supplemented or amended from 
time to tiine. 

"Financials" shall have the meaning set forth~ Section 3.4(a). 

"Firm" shall have the meaning set forth in Section 2.5{b). 

"GAAP" shall mean generally accepted accounting principles as in effect at the time in 
question. 

"Holland Account" shall have the meaning set forth in the Preamble. 

"Indemnified party'' shall have the meaning set forth in Section 7.3. 
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"Indemnifying party" shall have the meaning set forth in Section 7 .3. 

"Initial Assumed Liabilities Schedule" shall have the meaning set forth in Section 2.5(a). 

"Intangible Personal Property" shall have the meaning set forth in Section 3.17. 

"Interim Balance Sheet" shall have the meaning set forth in Section 3.4(a). 

"Inventory" shall have the meaning set forth in Section 3.14. 

"IRS" shall mean the Internal Revenue Service. 

"Lease" shall have the meaning set forth in Section 3.7. 

"Licenses" shall have the meaning set forth in Section 3:17. 

"Material Contracts" shall have the meaning set forth in Section 3.20. 

"Monaco Account" shall have the meaning set forth in the Preamble. 

"Noncompetition Agreements" shall have the meaning set forth in Section 2.4(a)(iii). 

"Other Purchase Agreements" shall have the meaning set forth in Section 2.4(c)(i)(B) . 

. "Other Seller" shall mean any of the Other Sellers individually. 

"Other Sellers" shall have the meaning set forth in the Recitals. 

"Other Shares" shall have the meaning set forth in the Recitals. 

"Organizational Documents" means the Articles of Incorporation and the Bylaws of an 
Acquired Company and any amendment thereto. 

"PCBs" shall have the meaning set forth in the definition of"Regulated Substance." 

"Person" shall mean any entity or natural person or any corporation, partnership, joint 
venture or other entity, whether or not a legal entity. 

"Plan" shall have the meaning set forth in the Preamble. 

"Principals" shall have the meaning set forth in the Preamble. 
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"Progress Payments" shall have the meaning set forth in Section 3.13. 

"Purchase Price'' shall have the meaning set forth in Section 2.2. 

"RCRA" shall have the meaning set forth within the definition of"Environmental Protection 
Laws." 

"Real Property" shall have the meaning set forth in Section 3.7. 

"Regulated Substance" shall mean any chemical or substance subject to or regulated under. 
any Environmental Protection Law including, without limitation, any "pollutant or contaminant" or 
"haz.ardous substance" as those terms are defined in CERCLA, any "hazardous waste" as that term 
is defined in RCRA, and any other haz.ardous or toxic wastes, substances, or materials, petroleum 
(including crude oil and refined and unrefined fractions thereof), polychlorinated biphenyls 
("PCBs"), infectious waste, special waste, pesticides, fungicides, solvents, herbicides, flammables, 
explosives, asbestos and asbestos-containing material, and radioactive materials, whether injurious 
by themselves or in combination with other materials. 

"Related Parties" shall have the meaning set forth in Section 3.20(a). 

"Retained Liabilities" shall have the meaning set forth in Section 2.5(e). 

"Richard Holland" shall have the meaning set forth in the Preamble. 

"Roll Seal" shall mean RSV Liquidation Corp. (formerly The Roll Seal Valve Company, 
Inc.), a California corporation. 

"Seller" shall mean any of the Sellers individually. 

"Seller Representatives" shall have the meaning set forth in Section 7.9. 

"Sellers" shall have the meaning set forth in the Preamble. 

''Sellers' Closing Documents " shall have the meaning set forth in Section 3.2(a). 

"Shares" shall have the meaning set forth in the Recitals. 

"Subsidiaries" shall mean any corporation or other Person of which the Company directly 
or indirectly holds securities or other interests having the power to elect a majority of such 
corporation's or other Person's hoard of directors or similar governing body, or otherwise having th~ 
power to direct the business and policies of such corporation or other Person. 
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"Tax " or "Taxes " shall mean any and all taxes imposed or required to be collected by any 
federal, state or local trucing authority in the United States, or by any foreign taxing authority under 
any statute or regulation, including, without limitation,all income, gross receipts, sales, use, personal 
property, use and occupancy, business occupation, mercantile, ad valorem, transfer, license, 
withholding, payroll, employment, excise, real estate, environmental, capital stock, franchise, 
alternative or add-on minimum, estimated or other true of any kind whatsoever, including any 
interest, penalties and other additions thereto. 

"Transactions" shall mean, in respect of any party, all transactions contemplated by this 
Agreement that involve, relate to or affect such party. 

"Trustee " shall have the meaning set forth in the Preamble. 

" William Holland" shall have the meaning set forth in Section 2.4(a)(ii). 

ARTICLE II 

PURCHASE AND SALE OF SHARES 

Section 2.1 Sale of Shares. Subject to the-provisions of this Agreement, Sellers agree to 
sell and Buyer agrees to purchase, at the Closing, all of the Shares, and concurrently therewith 
Sellers agree to cause the Other Sellers to sell to Buyer the Other Shares, which Buyer agrees to 
purchase. With respect to such sale, Richard Holland and Dominick Monaco, as participants in the 
Plan, hereby di,:ect the Trustee to (i) sell the Shares in the Holland Account and the Monaco 
Account, respectively, (ii) enter into this Agreement and (iii) make or assume any representations, 
warranties, agreements or obligations required of the Trustee as a Seller hereunder. 

Section 2.2. Purchase Price. 

(a) The aggregate purchase price (the "Purchase Price") payable by Buyer for the Shares 
and the Other Shares will be comprised of: 

(i) $8,650,000 less the amount of Assumed Liabilities set forth on the · Initial 
Assumed Liabilities Schedule, prepared in accordance with Section 2.5(a), 
which net amount is payable at Closing•and subject to adjustment pursuant 

- to Section 2.5; 

(ii) $1,575,000 payable as provided in Section 2.6; 

(iii) the amount of cash on hand of the Company as at the close of business on the 
Closing Date, payable as provided in Sections 2.2(b) and 2.7; and 
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(iv) the amounts (excluding interest) from sale of assets of Roll Seal, payable 
pursuant to Section 5.l(a). 

(b) The portion of the Purchase Price payable in cash at Closing pursuant to Section 
2.2(a)(i) and (iii) shall be estimated and allocated among Sellers ·and the Other Sellers for purchase 
of their Common Stock as set forth on Exhibit A, which shall be completed by the parties no later 
than two (i) days prior to Closing. Except as set forth in Section 5.2 and subject to Article VII, all 
payments or adjustments to be made under this Agreement after the Closing Date shall be made to 
or by the Sellers, and not the Other Sellers, in accordance with the percentage set forth opposite the 
name of each such Seller in Section 7 .1. 

Section 2.3 Closin&, The purchase and sale (the "Closing") provided for in this 
Agreement will take place at the offices of Sellers' counsel at 601 South Figueroa Street, 40th Floor, 
Los Angeles, California, at 10:00 a.m. (local time) on June 9, 1998, or at such other time and place 
as the parties may agree. However, for tax, financial accounting and other purposes, the Closing will 
be 4eemed to have occurred as of June 8, 1998 (the "Closing Date"). 

Section 2.4 Closine Oblieations. 

(a) At the Closing Sellers will deliver to Buyer: 

(i) . certificates representing the Shares, duly endorsed ( or accompanied by duly 
executed stock powers) for transfer to Buyer; 

(ii) an employment agreement, executed by William E. Holland ("William 
Holland") in the form of Exhibit 2.4(a)(ii) (the "Employment Agreement"); 

(iii) noncompetition agreements in the form of Exhibits 2.4(a)(iii)(A), (B) and 
(C), executed by the respective Principals and William Holland as provided 
therein (collectively, the "Noncompetition Agreements"); 

(iv) a certificate executed by Principals representing and warranting to Buyer that 
(A) each of Sellers' representations and warranties in this Agreement was 

accurate in all respects as of the date of this Agreement and is accurate in all 
respects as of the Closing Date as if made on the Closing Date, and (B) all 
covenants required to be complied with by Sellers prior to the Closing Date 
have been complied with in all respects; 

(v) an estoppel certificate, in form and substance satisfactory to Buyer, -from 
Wilson's Art Studio, Inc., a tenant of a portion of the Real Property; 

(vi) written confirmation, in form and substance satisfactory to Buyer, from 
Comerica Bank - California as to the pay off amount as of the Closing under 
all outstanding indebtedness of the Acquired Companies; and 
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(vii) Buyer's standard offer of employment letter, employment application and 
arbitration agreement, in the form of Exhibit 2.4(a)(vii), signed by all 
employ~es of the Acquired Companies. 

(b) At the Closing Buyer will deliver to Sellers: 

(i) the amounts set forth opposite their names on Exhibit A, by wire transfer to 
accounts specified by each such Seller; 

(ii) a certificate executed by Buyer and Ducommun to the effect that (A) each of 
Buyer's and Duconunun' s representations and warranties in this Agreement 
was accurate in all respects as of the date of this Agreement and is accurate 
in all respects as of the Closing Date as if made on the Closing Date, and (B) 
all covenants required to be complied with by Buyer and Ducommun prior 
to the Closing Date have been complied with in all respects; 

(iii) the Employment Agreement, executed by Buyer; and 

(iv) the Noncompetition Agreements, executed by Buyer, and the amount payable 
at execution_ by Buyer by wire transfer to the account specified by William 
Holland. 

( c) At the Closing, (i) the Other Sellers will deliver to Buyer (A) certificates representing 
the Other Shares, duly endorsed (or accompanied by duly executed stock powers) for transfer to 
Buyer, and (B) purchase agreements in the form of Exhibit 2.4(c) (the "Other Purchase 
Agreements''), executed by each such Other Seller and (ii) Buyer will deliver to the Other Sellers 
(A) the amounts set forth opposite their names on Exhibit A by bank cashiers' checks or wire 
transfer to accounts specified by each such Other Seller, and (B) the Other Purchase Agreements, 
executed by Buyer. 

Section 2.5 Assumed Liabilities. 

(a) No later than two (2) days prior to the Closing, the parties shall mutually cooperate 
to prepare a schedule (the "Initial Assumed Liabilities Schedule'1 of all liabilities (whether accrued, 
contingent or otherwise, and whether or not required to be reported oi reserved against by GAAP 
on the balance sheet of the Company) of the Acquired Companies as of the Closing Date, including, 
but not limited to, notes payable, accounts payable, Taxes, accrued liabilities, long-term debt, 
pension and retirement obligations (to the extent unfunded), obligations under employment and 
consulting agreements, and liabilities for groundwater monitoring and other environmental matters 
( collectively, the "Assumed Liabilities''). The Initial Assumed Liabilities Schedule shall be intended 
to set forth the parties' best estimate as of the Closing Date of the amount of each of the Assumed 
Liabilities. With respect to any notes payable and long-term debt, the amount recorded shall be the 
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amount to pay off the debt as of the Closing, which amount may be greater than the amount of the 
notes payable and long-term debt carried on the balance sheet of the Company. 

(b) No later than 30 days following the Closing Date Buyer shall furnish to Principals 
a schedule (the "Definitive Assumed Liabilities Schedule") setting forth the actual amount of the 
Assumed Liabilities as of the Closing Date. Unless Principals notify Buyer within 15 days of 
Principals' disagreement with the Definitive AssumedLiabilitiesSchedule,suchDefinitiveAssumed 
Liabilities Schedule shall be conclusive and binding on Sellers and Buyer. If Principals so notify 
Buyer in writing of their collective disagreement with the Definitive Assumed Liabilities Schedule 
within such 15 day period (such notice shall include all Principals' disagreements and a detailed 
explanation therefor), then Principals and Buyer shall attempt to resolve their differences with 
respect thereto within 15 days after Buyer's receipt of Principals' written notice of disagreement. 
Any such difference not resolved within such 15 day period will be resolved by KPMG Peat 
Marwick LLP (the "Firm11

). The Firm shall make a determination on the disputes so submitted as 
well as such modifications, if any, to the Definitive Assumed Liabilities Schedule as shall reflect 
such determination, and the same shall be conclusive and binding upon the parties. The fees and 
e~penses of the Firm shall be shared equally by Buyer on the one hand and Sellers on the other hand. 

(c) Not later than thirty (30) days after the engagement of the Firm (as evidenced by the 
date of its written acceptance by.facsimile or otherwise to either or both parties), the parties shall 
submit simultaneous briefs to the Firm (with a copy to the other party) setting forth their respective 
positions regarding the issues in dispute, and not later than thirty (30) days after the submittal of such 
briefs the parties shall submit simultaneous reply briefs (with a copy to the other party). The Firm 
shall render its decision resolving the dispute within thirty (30) days after submittal of the reply 
briefs. If additional briefing, a hearing, or other information is required by the Firm, the Firm shall 
give notice thereof to the parties as soon as practicable before the expiration of such thirty (30) day 
period, and the parties shall promptly respond with a view to minimizing any delay in the decision 
date. 

( d) Promptly upon the Definitive Assumed Liabilities Schedule having been resolved as 
provided in Section 2.5(b) and (c) above, if the amount of the Assumed Liabilities as set forth 
thereon is greater than the amount set forth on the Initial Assumed Liabilities Schedule, Sellers shall 
pay to Buyer the amount of the difference ( or Buyer at its option may deduct such amount, in whole 
·or in part, from the Deferred Amount), and if the amount of the Assumed Liabilities as set forth 
thereon is less than the amount set forth in the Initial Assumed Liabilities Schedule, Buyer shall pay 
Sellers the amount of the difference. 

(e) Buyer and the Company after the Closing shall be responsible fordischarging(i) the 
Assumed Liabilities up to the amount set forth on the Definitive Asswned Liabilities Schedule, (ii) 
any other liabilities and obligations of the Company existing on or arising after the Closing Date 
under Contracts disclosed on Schedule 3 .20 or not required to be so disclosed by the terms of Section 
3 .20, and other than obligations or liabilities arising from or relating to any breach of contract, tort 
or violation oflaw prior to the Closing Date, and except for any liabilities and obligations that would 
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be subjectto indemnification by the Sellers pursuant to Sections 7. l(a), (b), (c), (e), (f), (g), (h), (i), 
(j) or (k) and (iii) subject to Section 5.11, the Acquired Companies' obligatfons, consistent with past 
practice, for repair and rework of products sold arising in the ordinary course of business. Any other 
liabilities or obligations of any nature (whether known or unknown and whether absolute, accrued, 
contingent or otherwise) of any Acquired Company, or any liabilities set forth on the Definitive 
Assumed Liabilities Schedule above the amount set forth thereon with respect to such liability are 
referred to herein as the "Retained Liabilities". 

(f) The parties acknowledge that each of the Initial Assumed Liabilities Schedule and 
the Definitive Assumed Liabilities Schedule shall include a $50,000 accrual for groundwater. 
monitoring and remediation of the Real Property. 

Section 2.6 Deferred Payment. Subject to Article VII, the portion of the Purchase Price 
referred to at Section 2.2(a)(ii) (the "Deferred Amount"), together with interest at the rate of six 
percent ( 6%) per annum on the unpaid balance, will be paid to the Sellers on each anniversary of the 
Closing as follows: 

l st anniversary 
2nd anniversary 
3rd anniversary 
4th anniversary 

$500,000 
$400,000 
$375,000 
$300,000 

Section 2. 7 Cash on Hand. If the amount of cash on hand payable pursuant to Section 
2.2(a)(iii) shall exceed the estimate made under Section 2.2(b), the excess shall be deducted froin 
the Definitive Assumed Liabilities Schedule prepared under Section 2.5( c) for purposes of payment 
under Section 2. 5( d), and similarly if cash on hand is less than the estimate then the shortfall shall 
be added to the Definitive Assumed Liabilities Schedule. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF SELLERS 

Sellers hereby represent and warrant to Buyer and Ducommun that the following statements 
set forth in this Article III are true and correct. Except for the representations and warranties 
contained in Sections 3.2 and 3.3, which are made by each Seller severally as to himself or itself, 
each_ of the representations and warranties contained in this Article III is made jointly and severally 
by Sellers. 

Section 3.1. Organization and Good Stan din&- Schedule 3 .1 is a complete and accurate 
list, for each of the Company and all its Subsidiaries, of its name, jurisdiction of incorporation, oth~r 
jurisdictions in which it is authoriud to do business, and its capitalimtion (including the identity of 
each stockholder and the number of shares held by each). The Company and each of its Subsidiaries 
is a corporation duly organized, validly existing and in good standing under the laws of their 
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respective jurisdictions of incorporation, with full corporate power and authority to own or lease its 
properties and to conduct its bus_iness in the manner and in the places where such properties are 
owned or leased or such business is currently conducted. The Company and each of its Subsidiaries 
is qualified to do business and is in good standing in each other jurisdiction in which either the 
ownership or use of the properties owned or used by it, or the nature of the activities conducted by 
it, requires such qualification, except where the failure to be so qualified would not have a material 
adverse effect on the business or financial condition of the Company. 

Section 3.2 Authority of Seller; No Breach. 

(a) This Agreement constitutes the legal, valid, and binding obligation of Sellers, 
enforceable against Sellers in accordance with its terms. Upon the execution and delivery by Sellers 
of this Agreement and the other agreements required to be delivered by Sellers, or any of them, 
pursuant to Section 2.4 hereof(collectively, the "Sellers' Closing Documents"), the Sellers' Closing 
Documents will, to the extent any such Seller is a party thereto, constitute the legal, valid, and 
binding obligations of Sellers, enforceable against Sellers in accordance with their respective terms. 
Sellers have the absolute and unrestricted right, power, authority, and capacity to execute and deliver 
this Agreement and, to the extent any such Seller is a party thereto, the Sellers' Closing Documents, 
and to perform their obligations under this Agreement and, to the extent any such Seller is a party 
thereto, the Sellers' Closing Documents. 

(b) Except as set forth in Schedule 3.2, neither the execution and delivery of this 
Agreement nor the consummation or performance of any of the Transactions will, directly or 
indirectly (with or without notice or lapse of time): 

(i) violate any provision of the Articles of Incorporation or by-laws of any 
Acquired Company; 

(ii) violate any laws of the United States, or any state or other jurisdiction 
applicable to Sellers or any Acquired Company or require Sellers or any Acquired Company to 
obtain any approval, consent or waiver of, or make any filing with, any person or entity 
(governmental or otherwise) that has not been obtained or made; 

(iii) result in a violation or any breach of, constitute a default (or an event which 
with notice or lapse of time or both would become a default) under, result in the acceleration of any 
indebtedness under or performance required by, result in any right of termination of, increase any 
amounts payable under, decrease any amounts receivable under, change any other rights pursuant 
to, or conflictwith, any material note, bond, mortgage, indenture, contract, agreement, lease, license, 
permit, franchise or other instrument or obligation to which any of Sellers or any Acquired Company 
is a party or by which he or his, or it or its, properties is bound; or 

(iv) result in the creation or imposition of any lien, charge, encumbrance or 
restriction upon any of the Shares or any assets of any Acquired Company. 
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Section 3.3 Capitalization. The authorized equity securities of the Company consist of 
500,000 shares of Common Stock, of which 51,500 shares are issued and outstanding. Sellers are 
and will be on the Closing Date the record and beneficial owners and holders of the Shares, free and 
clear of all encumbrances. Each· shareholder of the Company owns the number of shares of 
Common Stock set forth opposite his name on Exhibit A. No legend or other reference to any 
purported encumbrance appears upon any certificate representing the Shares or the Other Shares. 
All of the outstanding equity securities of each Acquired Company have been duly authorized and 
validly issued and are fully paid and nonassessable. With the exception of the Common Stock, all 
of the outstanding equity securities or other securities of the Acquired Companies are owned of 
record and beneficially by one or more of the Acquired Companies, free and clear of all 
encumbrances. There are no Contracts relating to the issuance, sale, or transfer of any equity 
securities or other securities of any Acquired Company. None of the outstanding equity securities 
or other securities of any Acquired Company was issued in violation of the Securities Act of 1933 . 
or any other legal requirement. No Acquired Company owns, nor has it any Contract to acquire, any 
equity securities or other securities of any Person or any direct or indirect equity or ownership 
interest in any other business, other than another Acquired Company. 

Section 3.4 Financial Statements. 

{a) Sellers have delivered to Buyer: {i) consolidated balance sheets of the Acquired 
Companies as at December 31 in each of the years 1995, 1996 and 1997, and the related consolidated 
statements of operations, stockholders' equity and cash flows for each of the fiscal years then ended, 
together withthe report thereon of Ernst & Young LLP, independent certified public accountants, 
including in each case the notes thereto, and (ii) an unaudited consolidated balance sheet of the 
Acquired Companies as at May 3, 1998 (the "Interim Balance Sheet") and the related unaudited 
consolidated statements of operations for the four months then ended. Such financial statements and 
notes (the "Financials'') fairly present the financial condition and the results of operations, changes 
in stockholders' equity and cash flows of the Acquired Companies as at the respective dates of and 
for the periods referred to in such financial statements, all in accordance with GAAP, subject, in the 
case of interim financial statements, to normal recurring year-end adjustments (the effect of which 
will not, individually or in the aggregate, be materially adverse) and the absence of notes. 

(b) Sellers have delivered to Buyer unaudited balance sheets of the Company, excluding 
Roll Seal and any other Acquired Companies,as at December 31 in each of the years 1995, 1996 and 
1997, and the related consolidated statements of operations for each of the fiscal years then ended. 

-Such financial statements and the financial statements referred to at Section 3.4(a){ii) (collectively, 
the "AEI · Financials") fairly present the financial condition and the results of operations of the 
Company on a proforma stand alone basis excluding Roll Sea! and any other Acqufred Companies, 
as at the respective dates of and for the periods referred to in such financial statements. Except as 
disclosed on Schedule 3 .4, the AEI Financials do not reflect or include, and the AEI Financials are 
not required in accordance with GAAP to reflect or include, any sales, account entries, expense 
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allocations, services or support provided, or other transactions between the Company, on the one 
hand, and Roll Seal or any other Acquired Companies, on the other hand. 

( c) The financial ~tatements referred to in this Section 3 .4 reflect the consistent 
application of such accounting principles throughout the periods involved, and contain and reflect 
the establishment and inclusion in cost of goods sold of reserves for all liabilities and obligations of 
any nature, whether absolute, contingent or otherwise, except for reserves not required to be 
maintained under GAAP. The Financials and the AEI Financials do not contain any items of 
extraordinary or nonrecurring income or any other income not earned in the ordinary course of 
business. No financial statements of any other Person are required by 'GAAP to be included in the 
consolidated financial statements of the Acquired Companies. · 

Section 3.5 Licenses and Permits. Schedule 3 .5 lists all permits, registrations, licenses, 
franchises, certifications and other approvals received or held by or issued to each Acquired 
Company from federal, state or local authorities. Each Acquired Company has made all filings with 
federal, state or local authorities and has received all permits, registrations, licenses, franchises, 
certifications and other approvals necessary to conduct and operate its business as currently 
conducted or operated by it and to permit each Acquired Company to own or use its assets in the 
manner in which such assets are currently owned or used, except where the failure to make such 
filing or receive such permitwould not have a material adverse effect on the ability of the Company 
to conduct and operate such business or own or use such assets. 

Section 3.6 Books and Records. The books of account and other financial records of 
each Acquired Company, all of which have been made available to Buyer, have been maintained in 
accordance with sound business practices, including the maintenance of an adequate system of 
internal controls. The minute books of each Acquired Company contain records of all corporate 
action taken by the stockholders, the Board of Directors, and committees of the Board of Directors· 
of the Acquired Companies, and no meeting of any such stockholders, Board of Directors, or 
committee has been held for which minutes have not been prepared and are not contained in such 
minute books. At the Closing, all of those books and records will be in the possession of the 
Company. 

Section 3. 7 Title to Properties; Encumbrances. Schedule 3. 7 contains a complete and 
accurate list of all real property ("Real Property''), leaseholds, or other interests therejn owned by 
each Acquired Company. Sellers have delivered or made available to Buyer copies of the deeds and 
other instruments ( as recorded) by which such Acquired Company acquired such real property and 
interests, and copies of all title insurance policies, opinions, abstracts, and surveys in the possession 
of Sellers or any Acquired Company and relating to such property or interests. The Acquired 
Companies own (with good and marketable title in the case of Real Property, subject only to the . 
matters permitted by the following sentence) all the properties and assets (whether real, personal, 
or mixed and whether tangible or intangible) that they purport to own, including all of the properties 
and assets reflected in the Financials ( except for the assets of Roll Seal sold pursuant to the Asset 
Purchase Agreement, and items oflnventory sold since the date of the Interim Balance Sheet, in the 
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ordinary course of business) and all of the properties and assets purchased or otherwise acquired by 
each respective Acquired Company since the date of the Interim Balance Sheet (except for items of 
Inventory acquired and sold since the date of the Interim Balance Sheet in the ordinary course of 
business and consistent with past practice). Except as disclosed on Schedule 3. 7, all properties and 
assets reflected in the Financials are free and clear of all encwnbrances and are not, in the case of 
Real Property, subject to any rights of way, building use restrictions, exceptions, variances, 
reservations, or limitations of any n~ture except, with respect to all such properties and assets, 
(a) mortgages or security interests shown on the Financials as securing specified liabilities or 
obligations, with respect to which no default ( or event that, with notice or lapse of time or both, 
would constitute a default) exists, (b) mortgages or security interests incurred in connection with the 
purchase of property or assets after the date of the Interim Balance Sheet (such mortgages and 
security interests being limited to the property or assets so acquired), with respect to which no 
default ( or event that, with notice or lapse of time or both, would constitute a default) exists, ( c) liens 
for current taxes not yet due, and (d) with respect to Real Property, (i) minor imperfections of title, 
if any, none of which is substantial in amount, materially detracts from the value or impairs the use 
of the property subject thereto, or impairs the operations of the Acquired Companies, and (ii) zoning 
laws and other land use restrictions that do not impair the present or anticipated use of the property 
subject thereto. All buildings, plants, and structures owned by each respective Acquired Company 
lie wholly within the boundaries of the real property owned by such Acquired Company and do not 
encroach upon the property of, or otherwise conflict with the property rights of, any other Person. 
Each lease (a "Lease") of real property to which any Acquired Company is a party is valid, binding, 
enforceable and in full force and effect. No default or breach has occurred under any Lease, and no 
event has occurred which, with the passage of time or giving of notice or both, would constitute a 
breach or default thereunder or would cause the acceleration of any obligation of any party thereto 
or the creation of a lien or encwnbrance upon any asset of any Acquired Company. 

Section 3.8 Conditions and Sufficiency of Assets. The buildings, plants, structures, and 
equipment of each Acquired Company are structurally sound, are in good operating condition and 
repair, and are adequate for the uses to which they are being put, ordinary wear and tear excepted. 
The building, plants, structures, and equipment of each Acquired Company are sufficient for the 
continued conduct of such Acquired Company's businesses after the Closing in substantially the 
same manner as conducted prior to the Closing. 

Section 3.9 Accounts Receivable. Net of the reserve for doubtful accounts of$4,000 
appearing on the Interim Balance Sheet, (i) all accounts receivable of the Acquired Companies that 
are reflected on the Interim Balance Sheet or on the accounting records of the Acquired Companies 
as of the Closing Date (collectively, the "Accounts Receivable") represent or will represent valid 
obligations arising from sales actually made or services actually performed in the ordinary course 
of business; (ii) unless paid prior to the Closing Date, the Accounli Receivable are or will be as of 
the Closing Date current and collectible; and (iii) each of the Accounts Receivable either has been 
or will be collected in full, without any set off, in the normal course of business without the necessity 
of commencing legal action. There is no contest, claim, or right of set-off, under any Contract with 
any obligor of an Accounts Receivable relating to the amount or validity of such Accounts 

15 



Receivable. Schedule3 .9 contains a complete and accurate list of all Accounts Receivable as of the 
date of the Interim Balance Sheet, which list sets forth the aging of such Accounts Receivable. 

Section 3.10 Letters of Credit, Bonds, Etc. (a) Except as disclosed in Schedule 3.lO(a), 
no Acquired Company is the beneficiary of any letters of credit, performance or other bonds, or any 
other financial instruments guaranteeing the payment or performance of any third party under ~y 
Contract, and (b) except as disclosed in Schedule 3.l0(b), no Acquired Company is required to 
provide any letter of credit, performance or other bond, or any other financial instrument for the 
purpose of guaranteeing such Acquired Company's payment or performance under any Contract. 

Section 3.11 No Undisclosed Liabilities. Except as set forth in Schedule 3.11, the 
Acquired Companies have no liabilities or obligations of any nature (whether known or unknown 
and whether absolute, accrued, contingent, or otherwise), except for (i) liabilities or obligations 
reflected or reserved against in the Interim Balance Sheet, (ii) current liabilities incurred in the 
ordinary course of business since the date thereof or (iii) any other liabilities and obligations of the 
. Company existing on the Closing Date under Contracts disclosed on Schedule 3 .20 or not required 
to be disclosed thereon by the terms of Section 3.20, and other than obligations or liabilities arising 
from or relating to any breach of contract, tort or violation of law prior to the Closing Date. To the 
knowledge of Sellers, the Acquired Companies are not responsible for any liabilities or obligations 
of American Pacesetter. 

Section 3.12 Absence of Certain Chanees. 

(a) 
occurred: 

Except as disclosed on Schedule 3 .12, since December 31, 1997, there has not 

(i) To Sellers' knowledge, any adverse change in the assets, liabilities (whether 
absolute, accrued, contingent or otherwise), condition (financial or otherwise), results of operations, 
business or prospects of any Acquired <;ompany not reflected in the Financials and that has resulted 
in or may result in a loss to such Acquired Company of more than $20,000 in the aggregate; 

(ii) Any guarantee by any Acquired Company of any obligation, or any mortgage, 
pledge or encumbrance on any of the properties or assets of such Acquired Company; 

(iii) Any amendment or modification of any Material Contract, or any termination 
of any agreement that would have been a Material Contract were such agreement in existence on the 
date hereof; 

(iv) Any transaction. by any Acquired Company, whether or not covered by the 
foregoing, not in the ordinary course of business, including, without limitation, any purchase or sale 
of any assets; 
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( v) Any alteration in the manner of keeping the books, accounts or records of any 
Acquired Company, or in the accounting principles, policies or procedures therein reflected; 

(vi) Any loss or threatened loss of a customer or customers; 

( vii) . Any damage or destruction to, or loss of, any assets or property owned, leased 
or used by any Acquired Company (whether or not covered by insurance); or 

(viii) Any agreement to do any of the things described in the preceding subsections 
(i) - (vii) of this Section 3.12(a). 

(b) In the event of a change in accounting principles, policies or procedures, Schedule 
3.12 sets forth a complete and correct description of each such ~hange in accounting principles, 
policies and procedures, including, but not limited to, the date of such change, the reason for such 
change, a description of such change and the effect of such change on the financial results of the 
Acquired Companies as reflected in the Financials. 

Section 3.13 Provess Payments. Except as disclosed on Schedule 3.13, no.Acquired 
Company has received any progress payments, milestone payments, advance payments, deposits or 
other similar payments from customers (collectively, "Progress Payments'') with respect to the 
Contracts. All Progress Payment requests submitted by any Acquired Company have been in 
material compliance with the contractual terms and with applicable U.S. Government laws and 
regulations, including but not limited to, the FAR and related cost accounting standards. 

Section 3.14 lnventozy. The gross inventory of the Acquired Companies ("Inventory") 
(i) except for up to $300,000 (which $300,000 amount includes the inventory reserve of $125,000 
as of the Closing) of such Inventory, does not contain excess, slow-moving, obsolete or defective 
Inventory, and is good and merchantable, of a quantity and quality salable in the ordinary course of 
business of the Seller, and (ii) is carried on the books and records of the Company at the lower of 
cost (on a first-in, first-out basis) or market. The Inventory carrying value in the Interim Balance 
Sheet does not contain any costs incurred or related to products shipped under Contracts that have 
been completed. 

Section 3.15 Backlog and Customers. 

( a) Schedule 3 .15 sets forth a complete and correct listing of the amount of firm. customer 
backlog by customer as of the Interim Balance Sheet date, and calendar year of scheduled delivery. 
As used in this Section, "firm customer backlog" means purchase orders or contracts from customers 
of the Acquired Companies with fixed prices and, except as disclosed on Schedule 3.15, fixed 
quantities and fixed delivery dates. No Acquired Company has received any notification from any 
customer that any of such firm. customer backlog may be canceled or rescheduled. 
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(b) To Sellers' knowledge, none of Hughes, Graner (Phillips) or Space Systems Loral 
has notified the Company that such customer intends to materially modify its business relationship 
with the Company, including with regard to its future purchase of products. 

Section 3.16 Environmental Matters. 

Except as set forth on Schedule 3.16: 

(a) Each Acquired Company has complied and is in compliance in all material respects 
with all applicable Environmental Protection Laws pertaining to any· of its properties and assets 
(including the Real Property). No violation by any Acquired Company is being alleged of any 
applicable Environmental Protection Law relating to any of the properties and assets at which the 
business of any Acquired Company has ever been conducted (including the Real Property) or the 
use or ownership thereof 

(b) (i) None of the Acquired Companies nor any other Person (including any tenant 
or subtenant) has caused or taken any action that will result in, and no Acquired Company is subject 
to, any liability or obligation on the part of such Acquired Company or any of its Affiliates, relating 
to(x) the environmental conditions on, under, or about the Real Property or other properties or assets 
owned, leased, operated or used by any Acquired Company or any predecessor thereto at the present 
time or in the past including without limitation, the air, soil and groundwater conditions at such 
properties or (y) the past or present use, management, handling, transport, treatment, generation, 
storage, disposal or release of any Regulated Substance. 

(ii) Each Acquired Company has disclosed and made available to the Buyer all 
information, including, without limitation, all studies, analyses and test results,.in the possession, 
custody or control of any Acquired Company relating to (A) the environmental conditions on, under 
or about the Real Property or other properties or assets owned, leased, operated or used by any 
Acquired Company or any predecessor in interest thereto at the present time or in the past, and (B) · 
any Regulated Substance used, managed, handled, transported, treated, generated, stored or released 
by any Acquired Company or any other Person on, under, about or from the Real Property, or 
otherwise in connection with the use or operation of any of the properties and assets of any Acquired 
Company. 

Section 3.17 Intanm,ble Personal Property. 

(a) Schedule 3.17 sets forth (i) a complete and correct list of each patent, patent 
application, trademark, trademark application, copyright, copyright application,registeredcopyright 
(in any such case, whether registered or to be registered in the United States of Ameriea or 
elsewhere), ( collectively with each copyright, copyright application, process, invention, trade secret, 
trade name, computer program and formula, the "Intangible Personal Property'') owned by each 
Acquired Company, and (ii) a complete and correct list of all licenses or similar agreements or 
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arrangements ("Licenses") to which any Acquired Company is a party either as licensee or licensor 
for each such item of Intangible Personal Property. 

(b) Except as set forth on Schedule 3 .17: 

(i) There have been no actions or other judicial or adversary proceedings 
involving any Acquired Company concerning any item oflntangible Personal Property and, to the 
knowledge of Sellers, no such action or proceeding is threatened and no claim or other demand has 
been made by any Person relating to any item oflntangible Personal Property; 

(ii) The Acquired Companies have the right and authority to use each item of 
Intangible Personal Property in connec.tion with the conduct of their businesses in the manner 
presently conducted and to convey such right and authority, and such use does not conflict with, 
infringe upon or violate any patent, copyright, trademark or registration of any other person or entity; 
and 

(iii) There are no outstanding or, to the knowledge of Sellers, threatened disputes 
or disagreements with respect to any License. 

( c) The conduct by the Acquired Companies of their businesses, and the manufacture and 
sale by the Acquired Companies of their products, does not conflict with, infringe upon or violate 
any patent, copyright, trademark or registration of any other person or entity. 

Section 3.18 Labor and Employment Amements. No Acquired Company is a• party to 
or bound by any collective bargaining agreement and there are no labor unions or other organizations 
representing, purporting to represent or attempting to represent any employees of any Acquired 
Company. SinceJanuary 1, 1993, therehasnotoccurrednor, totheknowledgeofSellers,havethere 
been threatened any material strike, slowdown, picketing, work stoppage, concerted refusal to work 
overtime or other similar labor activity. There are no labor disputes currently subject to any 
grievance procedure, arbitration or litigation and there is no representation petition pending, or to 
the knowledge of Sellers, threatened. Th  Acquired Companies have complied with all provisions 
of applicable law pertaining to the employment of employees~ including, without limitation, all such 
laws relating · to labor relations, equal employment, fair employment practices, entitlements, 
prohibiteddiscrimination or other similar employment.practices or acts, except for any failure so to 
comply that, individually or together with all such other failures, has not and will not result in a 
liability or obligation on the part of the Buyer or the Acquired Companies, and has not had or 
resulted in, and will not have or result in, an adverse effect on the business, operations or prospects 
of the Acquired Companies. 

Section 3.19 Employee Benefit Plans; ERISA. Except as set forth in Schedule 3.19, no 
Acquired Company maintains or contributes to (i) any employee pension benefit plan as defined in 
Section 3(2) ofERISA, (ii) any employee welfare benefit plan as defined in Section 3(1) ofERISA, 
(iii) any profit sharing, pension, deferred compensation, bonus, stock option, stock purchase, 
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severance or incentive plan or agreement, (iv) any plan or policy providing for "fringe benefits" to 
its employees, including but not limited to vacation, paid holidays, personal leave, employee 
discount, educational benefit or similar programs, or ( v) any other Employment-RelatedAgreements, 
in any case under which employees or former employees of the Acquired Companies are eligible to 
participate or derive a benefit (collectively, "Employee Benefit Plans"). No Acquired Company has 
made contributions to, has been a member of a controlled group which has contributed to or has been 
under common control with an employer that contributed to any multiemployer plan as defined in 
SectionJ(37) of ERISA. Each Acquired Company has provided Buyer with true and correct copies 
of all written Employee Benefit Plans. 

Section 3.20 Contracts. 

(a) Except for Contracts identified on other Schedules, Schedule 3.20 sets forth a 
complete and correct list of the following: 

(i) All agreements ( or groups of agreements with one or more related entities) 
between the · Acquired Companies and any customer or supplier in excess of $25,000 and all 
agreements and blanket purchase orders extending beyond one year; 

(ii) All agreements that create or continue any claim, lien, charge or encumbrance 
against, or right of any third party with respect to, any of the assets of the Acquired Companies; 

(iii) All agreements by which any Acquired Company leases any capital equipment 
and all other leases involving any Acquired Company as lessee or lessor; 

(iv) All agreements to which any Acquired Company is a party not in the ordinary 
course of business; 

(v) All agreements to which any Acquired Company, on the one hand, and any 
of the Acquired Companies' Affiliates (all such Affiliates being collectively referred to herein as 
"Related Parties"), on the other hand, are parties or by which they are bound that relates to or is 
connected in any way with the Acquired Companies or their operations, business or prospects; 

others; 
(vi) All contracts or commitments relating to commission arrangements with 

(vii) All license agreements, w~ether as licensor or licensee; 

(viii) All agreements between the Acquired Companies and their sales 
representatives, distributors and dealers; 

(ix) All agreements between the Acquired Companies and their customers relating 
to volum~ rebates or price reductions; 
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(x) All other agreements to which any Acquired Company is a party or by which 
it is bound and that involve $25,000 or more or that extend for a period of one year or more; and 

(xi) All other agreements to which any Acquired Company is a party or by which 
it is bound and that are or may be material to the assets, liabilities (whether absolute, accru~d, 
contingent or otherwise), condition (financial or otherwise), results of operations, business or 
prospects of such Acquired Company. 

As used in this Section 3 .20, the word "agreement" includes both oral and written contracts, leasesj 
understandings, arrangements and all other agreements. The term "Material Contracts" means the 
agreements of any Acquired Company required to be disclosed on Schedule 3 .20, including 
agreements specifically identified in other Schedules. 

(b) All of the Material Contracts are in full force and effect, are valid and binding and 
are enforceable in accordance with their terms in favor of the Acquired Company that is a party 
thereto except for bankruptcy and similar laws affecting the enforcement of creditors' rights 
generally. There are no liabilities of any Acquired Company that is a party to any Material Contract 
arising from any breach or default of any provision thereof, nor to the knowledge of Sellers is any 
other party in material breach or default of any provision thereof, and no event has occurred that, 
with the passage of time or the giving of notice or both, would constitute a breach or default by any 
Acquired Company that is a party thereto or, to the knowledge of Sellers, would constitute a material 
breach or default of any other party thereto. 

( c) Each Acquired Company has fulfilled all material obligations required pursuant to 
each Material Contract to have been performed by such Acquired Company prior to the date hereof, 
and to the knowledge of Sellers each respective Acquired Company will be able to fulfill, when due, 
all of its obligations under the Material Contracts that remain to be performed after the date hereof. 

( d) Each Acquired Company has maintained and continues to maintain good relations 
with its customers, agents and suppliers. 

Section 3.21 Absence of Certain Business Practices. Neither the Acquired Companies 
nor any employee, agent or other person acting on their behalf, has, directly or indirectly, given or 
agreed to give any gift or similar benefit to any customer, supplier, competitor or governmental 
employee or official (domestic or foreign) (i) that would subject any Acquired Company to any 
damage or penalty in any civil, criminal or governmental litigation or proceeding, or (ii) that, if not 
given in the past, would have had an adverse effect on such Acquired Company's business or 
financial condition. 

Section 3.22 Transactions with Related Parties. Except as set forth on Schedule 3.22, 
(i) there have been no transactions between any Acquired Company and any Related Party since 
December 31, 1994 and (ii) there are no agreements or understandings now in effect between any 

21 



Acquired Company and any Related Party. In addition, none of the transactions between Acquired 
Companies and Related Parties that have occurred since December 31, 1994 has provided to such 
Acquired Company assets, income, financing or business on a basis significantly more or less 
favorable than that available from unaffiliated persons. Schedule 3 .22 also (i) states the amounts due 
from the Acquired Companies to any Related Party and the amounts. due from any Related Party to 
the Acquired Companies, (ii) describes the transactions out of which such amounts due.arose and 
(iii) describes any interest of any Related Party in any supplier or customer of, or any other entity 
that has had business dealings with, any Acquired Company since December 31, 19.94. After the 
Closing, there will be no obligations or other liabilities, including inter-co~pany obligations, 
between the Acquired Companies, on the one hand, and any Related Party, on the other hand, other 
than pursuant to this Agreement. 

Section 3.23 Compliance with Laws. The operation, conduct and ownership of the 
property or business of each Acquired Company is being, and at all times have been, conducted, in 
all material respects, in compliance with all federal, state, local and other (domestic and foreign) 
laws, rules, regulations and ordinances and all judgments and orders of any court, arbitrator or 
governmental authority applicable to it. Without limiting the foregoing, the operation, conduct.and 
ownership of the property or business of each Acquired Company is being, and has at all times been, 
conducted in compliance with all laws, rules and regulations relating to United States government 
contracts and subcontracts, including but not limited to the FAR and related cost accounting 
standards. No Acquired Company ~ engaged in defective pricing with respect to United States 
government contracts or subcontracts. 

Section 3.24 Liti1ation. Except as set forth on Schedule 3.24, there is no legal, 
administrative, arbitration or other proceeding, or any governmental investigation pending or, to the 
knowledge of Sellers, threatened against or otherwise affecting the Acquired Companies, or any of 
their assets, and to the knowledge of Sellers there is no fact that might reasonably be expected to 
form the basis for any such proceeding or investigation. 

Section 3.25 Taxes. Except as set forth on Schedule 3.25: 

(a) The Acquired Companies have timely filed all Tax returns and reports required to 
have been filed by them for all taxable periods ending on or prior to the date hereof, and have paid 
all Taxes due to any taxing authority with respect to all taxable periods ending on or prior to the date 
hereof, or otherwise attributable to all periods prior to the date hereof. The Tax returns and reports 
filed are true and correct in all material respects and reflect accurately all liability for Taxes for the 
periods covered thereby; 

(b) No Acquired Company has received notice that the IRS or any other taxing authority 
has asserted against it any deficiency or claim for additional Taxes in connection therewith; 

( c) All Tax deficiencies asserted or assessed against the Acquired Companies have been 
paid or finally settled and no issue has been raised by the IRS or any other taxing authority in any 
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examination which, by application of the same or similar principles, reasonably could be expected 
to result in a proposed deficiency for any other period not so examined. Further, no state of facts 
exists or has existed which would constitute grounds for the assessment of any liability for Taxes 
with respect to periods which have not been examfoed by the IRS or any other taxing authority; 

(d) There is no pending or, to the knowledge of Sellers, threatened action, audit, 
proceeding, or investigation with respect to (i) the assessment or collection of Taxes or (ii) a claim 
for refund made by any Acquired Company with respect to Taxes previously paid; 

( e) All amounts that are required to be collected or withheld by any Acquired Company, 
or with respect to Taxes of any Acquired Company, have been duly collected or withheld; all such 
amounts that are required to be remitted to any taxing authority have been duly remitted; 

(f) No Acquired Company has waived any statute of limitations with respect to the 
assessment of any Tax; and 

(g) 
Company. 

There are no liens for Taxes due and payable upon any assets of any Acquired 

Section 3.26 Insurance. Schedule 3.26 sets forth a complete and correct list of all 
insurance policies and of all claims made by any Acquired Company on any liability or other 
insurance policies ( or to the extent any Acquired Company is self insured that would have been 
made on such policies) during the past five years (other than workers' compensation claims). 
Schedule 3 .26 is a complete and correct list of all insurance currently in place ( or, to the extent any 
Acquired Company is self-insured, would have been in place and is reserved for or otherwise 
formally or informally provided for) and accurately sets forth the coverages, carriers and expiration 
dates thereof. Except as set forth on Schedule 3 .26, no notice or other communication has been 
received by any Acquired Company from any insurance company within the five years preceding 
the date hereof canceling or materially amending or materially increasing the annual or other 
premiums payable under any of its insurance policies, and, to the knowledge of Sellers, no such 
cancellation, amendment or increase of premiums is threatened. 

Section 3.27 No Powers of Attorney or Suretyships. Except as set forth on Schedule 
3.27, (i) no Acquired Company has granted any general or special powers of attorney and (ii) no 
Acquired Company has any obligation or liability (whether actual, contingent or otherwise) as 
guarantor, surety, co-signer, endorser, co-maker, indemnitor, obligor on an asset or income 
maintenance agreement or otherwise in respect of the obligation of any person, corporation, 
partnership, joint venture, association, organization or other entity. 

Section 3.28 Brokera1e Fees. No Person is entitled to any brokerage or finder's fee or 
other commission from Sellers or any Acquired Company in respect of this Agreement or the 
Transactions, except for Wedbush Morgan Securities. 
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Section 3.29 Product Warranty and Liability. Each product designed, used, 
manufactured, sold or leased by each Acquired Company and all services performed by each 
Acquired Company have been in conformity in all material respects with all appHcable contractual 
commitments and all express and implied warranties, and no Acquired Company has liability, and 
to Sellers' knowledge there is no basis for any present or future action, suit or proceeding giving rise 
to any liability, for replacement or repair thereof or other damages in connection therewith, subject 
only to returns of product for warranty in the ordinary c,ourse of business. No Acquired Company 
has any liability, and there is no basis for any present or future action, suit or proceeding giving rise 
to any liability, arising out of any injury to persons or property as a result of any products of the 
Acquired Companies designed, used, manufactured, sold or leased or any services relating to or in 
connection with such products. No Acquired Company has received any notice that an action, suit 
or proceeding has been, or in the futw:e may be, made alleging that products of any Acquired 
Company or services relating to or in connection with such products are or were defective in any 
way. 

Section 3.30 Standards and Certifications. _ The products designed, manufactured, sold 
and leased by each Acquired Company meet all standards established by relevant standard-setting 
organizations and have received all certifications from United States and foreign government 
agencies and all other relevant safety and standards testing and certifying organizations. 

Section3.31 ConsentsandAgprovals. ExceptassetforthinSchedule3.31, the execution 
and delivery of this Agreement by Sellers do not, and the performance of the Transactions 
contemplated by this Agreement by Sellers will not, require any filing with or notification to, or any 
consent, approval, authorization or permit from, any governmental or regulatory authority or any 
other Person. 

Section 3.32 Bank Accounts. Schedule 3.32 is a true and complete list of all accounts 
maintained by any of the Acquired Companies with any bank, brokerage house or other financial 
institution. Such Schedule 3.32 lists for each such account the name and address of the financial 
institution, the nature of the account, the accouilt number, the name of the account holder, the names 
of each person with authority to draw on such account or to have access to such account, and any 
passwords or other information necessary to provide access to such account or to change the persons 
authorized to draw on the account. 

Section 3.33 Loss Contracts. As at the date hereof, to Sellers' knowledge, no Acquired 
Company has any Contracts on which such Acquired Company expects to lose money. As used in 
this Section, "lose money" means that the sales price for products under the purchase order or 
contract is less than the sum of such Acquired Company's cost of goods sold, including labor, 
materials and allocated overhead (burdened at 150% ). 

Section 3.34 Disclosure. The information provided by Sellers or the Acquired Companies 
in this Agreement, including, without limitation, the schedules hereto, does not and will not contain 
any untrue statement of a material fact or omit to state a material fact required to be stated herein or 
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therein or necessary to make the statements and facts contained herein or therein, in light of the 
circumstances under which they are made, not false or misleading. Copies of all documents 
heretofore or hereafter delivered or made available by Sellers or the Acquired Companies to Buyer 
or Ducommun pursuant hereto were or will be complete and accurate copies of such documents. 

Buyer and Ducommun acknowledge and agree that the Transactions shall be without 
representation or warranty by Sellers, express or implied, except as specifically set forth in this 
Article III or in any certificates furnished by them pursuant to this Agreement at the Closing. 
Notwithstanding Article III, except in the case of fraud or intentional misrepresentation,priorto the 
Closing (i) neither Sellers nor any officer, director, employee or shareholder of the Company shall 
have any liability to Buyer or Ducommun, nor shall Buyer have any claim for damages, whether 
under this Agreement or otherwise, as a result of any misrepresentation or omission or breach of any 
warranty in this Article III and (ii) Buyer's sole recourse prior to Closing shall be to terminate this 
Agreement pursuant to Section 8.1. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer and Ducommun hereby represent and warrant to Sellers that: 

Section 4.1 Organization. Each of Buyer and Ducommun is a corporation duly 
organized, validly existing and in good standing under the laws of the States of California and 
Delaware, respectively, with full corporate power and authority to own or lease its properties and 
to conduct its business in the manner and in the places where such properties are owned or leased 
or such business is currently conducted. 

Section 4.2 Authority of Buyer. Each of Buyer and Ducommun has all necessary 
authority and power to enter into this Agreement and to carry out the Transactions. The execution, 
delivery and performance J>y each of Buyer and Ducommun of this Agreement and the 
consummation of the Transactions have been duly authorized by all necessary corporate action of 
Buyer and no other action on the part of Buyer or Ducommun is required in connection therewith. 
This Agreement constitutes the valid and binding obligation of each of Buyer and Ducommun, 
enforceable in accordance with its terms. The execution, delivery and performance by each of Buyer 
and Ducommun of this Agreement do not, and the performance by each of Buyer and Ducommun 
of the Transactions will not: 

(i) vfolate any provision of the Articles oflncorporation _of Buyer or the Certificate of 
Incorporation of Ducommun, or the by-laws of Buyer or Ducommun; 

(ii) violate any laws of the United States, or any state or other jurisdiction applicable to 
Buyer or Ducommun or require Buyer or Ducommun to obtain any approval, consent or waiver of, 
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or make any filing with, any person or entity (governmental or otherwise) that has not been obtained 
or made; or 

(iii) result in a violation or any breach of, constitute a default (or an event which with 
notice or lapse of time or both would become a default) under, result in the acceleration of any 
indebtedness under or performance required by, result in any right of termination of, increase any 
amounts payable under, decrease any amounts receivable under, change any other rights pursuant 
to, or conflict with, any material note, bond, mortgage, indenture, contract, agreement, lease, license, 
permit, franchise or other instrument or obligation to which Buyer is a party or by which it or its 
properties is bound. 

Section 4.3 Ownership of Capital Stock of Buyer. Ducommun owns beneficially and 
of record all of the issued and outstanding shares of Buyer. 

Section 4.4 Sufficient Funds. Buyer has and will have funds sufficient to satisfy the 
sums due at Closing as set forth in this Agreement and to perform and discharge the Assumed 
Liabilities. 

Section 4.5 Brokeraee Fees. No Person is entitled to any brokerage or finder's fee or 
other commission from Buyer or Ducommun in respect of this Agreement or the Transactions. 

Section 4.6 Financial Statements. The financial statements in the Annual Report on 
Form 10-Kforthe fiscal year ended December 31, 1997 and the Quarterly Report on Form 10-Q for 
the three months ended April 4, 1998 filed by Ducommun with the Securities and Exchange 
Commissionhave been prepared in accordance with GAAP and fairly present Ducommun' sfinancial 
condition and results of operations as of the respective dates and for the periods referred to in such 
financial statements. 

Section 4. 7 Investment Intent. Buyer is acquiring the Shares and the Other Shares for 
its own account and not with a view to distribution within the meaning of the Securities Act of 1933, 
as amended. 

Section 4.8 Disclosure. The information provided by Buyer and Ducomrnun in this 
Agreement does not and will not contain an untrue statement of a material fact or omit to state a 
material fact required to be stated herein or therein or necessary to make the statements and facts 
contained herein or therein, in light of the circumstances under which they are made, not false or 
misleading. Copies of all documents heretofore or hereafter delivered or made available by Buyer 
and Ducommun to Sellers pursuant hereto were or will be complete and accurate copies of such 
documents. 

Sellers acknowledge and agree that the Transactions shall be without representation or 
warranty by Buyer and Ducommun, express or implied, except as specifically set forth in this Article 
IV or in any certificates furnished by them pursuant to this Agreement at the Closing. 
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Notwithstanding Article IV, except in the case of fraud or intentional misrepresentation, prior to the 
Closing (i) neither Buyer or Ducommun nor any officer, director, employee or shareholder of Buyer 
or Ducommun shall have any liability to Sellers, nor shall Sellers have any claim for damages, 
whether under this Agreement or otherwise, as a result of any misrepresentation or omission or 
breach of any warranty in this Article IV and (ii) Sellers' sole recourse prior to Closing shall be to 
terminate this Agreement pursuant to Section 8.1. 

ARTICLE V 

CERTAIN AGREEMENTS AND UNDERSTANDINGS 

Section 5.1 Roll Seal Valve, Inc.; Collection of Other Assets. 

(a) Following the Closing, Buyer will promptly pay to the Sellers an amount equal to 
each amount (if any) received in cash by the Company or Roll Seal subsequent to the Closing, net 
of any liabilities,expenses (including reasonable attorneys' and accountants' fees) and Taxes incurred 
by the Company, Roll Seal, Buyer or Ducommun in connection with such receipt and payment, from 
Griswold Industries pursuant to the Asset Purchase Agreement dated January 5, 1998 (the "Asset 
Purchase Agreement'') among Griswold Industries, Roll Seal and the Company. Of each such 
amount, an amount equal to 6 % per annum from the Closing shall be deemed interest and the 
balance shall be part of the Purchase Price under Section 2.2. Notwithstanding the foregoing, the 
amount payable to Sellers under this Section 5.l(a) shall in no event exceed $250,000 (excluding . 
interest). In the event of the failure of Griswold to pay the amounts due Roll Seal or the Company 
under the Asset Purchase Agreement, Buyer shall cause Roll Seal or the Company to assign its rights 
to collect such sums to Sellers at Sellers' request. 

(b) Subsequent to the Closing, Sellers agree that they will promptly transfer or deliver 
to Buyer from time to time, any assets, cash or other property that Sellers may discover or receive 
with respect to any contracts, commitments, sales orders, purchase orders or any other items of any 
Acquired Company. 

Section 5.2 Insurance Policies. Prior to the Closing, with respect to the insurance 
policies set forth on Schedule 5.2 funding the retirement plans for Richard Holland, Dominick 
Monaco and William Holland as set forth in their employment agreements identified on Schedule 
5.2, the Company will cancel each such insurance policy and, in consideration of the termination of 
their respective employment agreements, will pay to such individual the amount of the cash 
surrender value received by the Company from the insurance company, net of tax withholding. In 
no event will any portion of the net amount paid to these individuals be considered cash on hand at 
the Closing for purposes of Sections 2.2(a)(iii) and 2.7. 
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Section S.3 Transition Agreement; Employees. 

The ability of Buyer to relocate the business of the Company to Buyer's Carson, California 
facility within approximately three (3) months of the Closing, and to retain all of the key employees 
of the Company following the relocation of the business, were material conditions to Buyer's 
willingness to enter into this Agreement. From the date hereof and continuing after Closing, Buyer 
and Principals will work together to develop a plan for the relocation of the business and the 
retention of the employees, and Principals will use their best efforts to assist Buyer in the 
implementation of such plan to the extent Buyer may reasonably request. Principals shall otherwise 
reasonably cooperate in providing for an orderly, effective transition and relocation of the business 
of the Acquired Companies at Buyer's expense to Buyer's facility in Carson, California. Principals 
shall cause all employment and consulting agreements and any other related party agreements or 
transactions of any Acquired Company to be terminated on or before the Closing. 

Section 5.4 Conduct of Business. From the date hereof to the Closing Date, except as 
expressly permitted or required by this Agreement or as otherwise consented to by the Buyer in 
writing, Principals will, and will cause the Other Sellers to: 

(a) carry on the business of the Acquired Companies in, and only in, the ordinary course, 
in substantially the same manner as heretofore conducted, and use all reasonable efforts to preserve 
intact its present business organization, maintain its properties in good operating condition and 
repair, keep available the services of its present significant employees, and preserve its relationship 
with customers, suppliers and others having business dealings with it, to the end that the goodwill 
and going business of the Acquired Companies shall be in all material respects unimpaired following 
the Closing; 

(b) not offer any payment discounts to customers or take any other actions to collect 
accounts receivable other than in the ordinary course of business consistent with prior practice; 

( c) purchase raw materials, supplies and inventory, and build work in process inventory 
in the ordinary course of business consistent with prior action, and as necessary to timely deliver 
product to customers under firm customer backlog and with respect to orders anticipated from 
customers; 

( d) not pay any salary, wages, vacation pay, sick pay, bonuses or other compensation 
except in the ordinary course of business consistent with prior practice; 

( e) pay accounts payable and other obligations of the Acquired Companies when they 
become due and payable in the ordinary course· of bu.~iness consistent with prior practice; 

(t) perform in all material respects all of its obligations under all Contracts and other 
agreements and instruments relating to or affecting the Acquired Companies, and comply in all 
material respects with all laws applicable to the Acquired Companies in their business or operations; 
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(g) not enter into or assume any material _agreement, contract or instrument relating to 
any Acquired Company, or enter into or permit any material amendment, supplement, waiver or 
other modification in respect thereof; 

(h) not grant ( or commit to grant) any increase in the compensation (including incentive 
or bonus compensation) of any employee of any Acquired Company or institute, adopt or amend ( or 
commit to institute, · adopt or amend) any compensation or benefit plan, policy, program or 
arrangement or collective bargaining agreement applicable to any such employee; and 

(i) not take any action or omit to take any action, which action or omission would result 
in a breach of any of the representations_and}Varranties set forth in Sections 3.12 or 3.22. 

Section 5.5 No Solicitation. So long as this Agreement remains in effect, Principals shall 
not, and shall cause the Acquired Companies and the Other Sellers not to, and none of their Affiliates 
nor any Person acting on its or their behalf shall (i) solicit or encourage any inquiries or proposals 
for, or enter into any discuss~ons with respect to, the acquisition of any properties and assets held 
for use in connection with, necessary for the conduct of, or otherwise material to, the Acquired 
Companies or (ii) furnish or cause to be furnished any non-public information concerning the 
Acquired Companies to any Person (other than the Buyer and its agents and repr~sentatives),other 
than in the ordinary course of business or pursuant to applicable law and after prior written notice 
to the Buyer. Principals shall cause the Acquired Companies and the Other Sellers not to sell, 
transfer or otherwise dispose of, grant any option or proxy to any Person with respect to, create any 
lien upon, or transfer any interest in, any tangible asset of any Acquired Company, other than in the 
ordinary course of business and consistent with this Agreement. 

Section 5.6 Access and Information. So long as this Agreement remains in effect, 
Principals will, and will cause the Acquired Companies to, and will and will cause each of their 
Affiliates and their respective accountants, counsel, consultants, employees and agents to, give 
Buyer and Buyer's accountants, counsel, consultants, employees and agents, full access during 
normal business hours to, and furnish them with all documents, records, work papers and 
information with respect to, all of such Person's properties, assets, books, contracts, commitments, 
reports and records relating to the Acquired Companies and their businesses and operations, as Buyer 
shall from time to time reasonably request. In addition, Principals will, and will cause the Acquired 
Companies to, permit Buyer and its accountants, counsel, consultants, employees and agents 
reasonable access to such personnel of the Acquired Companies during normal business hours as 
may be necessary or useful to the Buyer in its review of the properties, assets and business affairs 
of the Acquired Companies and the above-mentioned documents, records and information. 
_ Principals will, and will cause the Acquired Companies t~, keep Buyer generally informed asto the 
affairs of the Acquired Companies. 

Section 5. 7 Public Announcements. Except as required by applicable law, Principals 
will not, and will cause the Acquired Companies not to, and shall not permit any Affiliate to, make 
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any public announcement in respect of this Agreement or the Transactions without the prior written 
consent of Buyer. Except as required by applicable law, neither Buyer nor Ducommun will make 
any public announcement in respect of this Agreement or the Transactions prior to the Closing Date 
without the prior written consent of Principals. Buyer and Ducommun agree to consult with 
Principals and cooperate prior to Closing in connection with the issuance of any press releases or 
trade releases and the making of such other public statements with respect to this Agreement and the 
Transactions as they may deem necessary or appropriate. 

Section 5.8 338{h}(10) Election. No Code Section 338(h)(l 0) election shall be made in 
connection with the acquisition of the Shares or Other Shares. 

Section 5.9 Real Property. In connection with the Real Property, Principals shall 
cooperate with Buyer, at Buyer's expense, prior to Closing to (a) obtain an ALTA Survey (the 
''AL TA Survey") of the Real Property acceptable to Buyer in its sole but reasonable discretion, and 
certified to Buyer, the Company and the title company by a surveyor registered in the State of 
California, and (b) cause a title company reasonably acceptable to Buyer to issue to Buyer an AL TA 
Extended Coverage Owner's Policy of Title Insurance ("AL TA Title Insurance''), with. the 
endorsements reasonably requested by Buyer in order to establish fee title to the Real Property 
vested in the Company and subject only to title conditions acceptable to Buyer in its sole but 
reasonable discretion, such AL TA Survey and AL TA Title Insurance to be obtained by Buyer, with 
the cooperation of Principals, prior to Closing. 

Section 5.10 Company Cars. Immediately following the Closing, each of the Principals 
and William Holland shall purchase from the Company for cash their respective company cars set 
forth on Schedule 5.10 at the purchase price set forth on such Schedule 5.10, which purchase price 
shall not be deemed cash on hand for the purpose of Section 2.2(a)(iii). 

Section 5.11 Warranty Repair. Assuming the accuracy of the representations and 
warranties contained in Section 3.29, Buyer shall be responsible, consistent with Company's past 
practice, for repair and rework of products sold prior to Closing in the ordinary course of business, 
provided however that Buyer's responsibility therefor in the twelve months immediately following 
Closing shall not exceed $50,000, calculated as the actual cost of direct labor, burdened at 150% 
overhead, plus actual cost of materials, and Sellers shall be responsible for any excess above $50,000 
during such twelve month period. · 

Section 5.12 Further Actions. 

(a) Principals agree to use all reasonable good faith efforts to take all actions and to do 
all things necessary, proper or advisable to conswnmate the transactions contemplated hereby by the 
Closing Date, including without limitation obtaining the certificates and · other documents 
specifically referred to in Section 2.4(a). 
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(b) Principals will, as promptly as practicable, file or supply, or cause to be filed or 
supplied, all applications, notifications and information required to be filed or supplied by it pursuant 
to applicable law in connection with the transactions contemplated hereby. 

( c) Principals, as promptly as practicable, will use all reasonable efforts to obtain, or 
cause to be obtained, all consents (including, without limitation, all governmental approvals and any 
consents required under any Contract and all consents listed on Schedule 3.31) necessary to· be 
obtained in order to consummate the sale and transfer of the Shares. 

( d) At all times prior to the Closing, Principals shall promptly notify Buyer in writing 
of any fact, condition, event or occurrence that will or may result in the failure of any of the 
conditions contained in Section 6.2 to be satisfied, promptly upon either of them becoming aware 
of same. 

( e) After the Closing Date, Buyer ( on the one hand) and the Principals ( on the other 
hand) shall provide each other, and Buyer shall cause the Acquired Companies to provide the 
Principals, consistent with Section 7.4(c), with such cooperation and information relating to the 
Acquired Companies as either party reasonably may request in filing any Tax return, amended return 
or claim for refund and determining any liability for Taxes or right to refund for Taxes for periods 
through the Closing. Buyer shall have responsibility for filing any such Tax returns, including the 
federal and state returns for 1997. 

ARTICLE VI 

CLOSING CONDITTONS 

Section 6.1 Conditions to Obligation of Sellen. The obligatio~ of Sellers to 
consummate the transactions to be performed by them in connection with the Closing is subject to 
satisfaction of the following condition~: 

(a) The representations and warranties of Buyer and Ducommun set forth herein shall 
be true and correct in all respects at and as of the Closing Date; 

(b) Buyer and Ducommun shall have performed and complied with all of their covenants 
hereunder through the Closing; 

(c) No action, suit, or proceeding shall be pending or threatened before any court or 
quasi-judicial or administrative agency of any federal, state, local, or foreign jurisdiction or before 
any arbitrator wherein an unfavorable injunction, judgment, order, decree, ruling, or charge would 
(i) prevent consummation of any of the Transactions or (ii) cause any of the Transactions to be 
rescinded following consummation (and no such injunction, judgment, order, decree, ruling, or 
charge shall be in effect); 
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(d) Buyer shall have delivered to Sellers a certificate to the effect that each of the 
conditions specified above in Section 6.1 ( a)-( c) is satisfied in all respects; 

( e) Buyer shall deliver to Sellers the portion of the Purchase Price payable at Closing; 

and 
(f) All other deliveries required of Buyer by Section2.4{b) and ( c) shall have been made; 

(g) All actions to be taken by Buyer in connection with conswnmation of the transactions 
contemplated hereby and all certificates, instruments, and other docmnents required to effect the 
transactions contemplated hereby, as provided in Sections 2.4(a), (b) or (c) or otherwise, will be 
satisfactory in form and substance to Sellers. Principals may waive any condition specified in 
Section 6.1 if they each execute a writing so stating at or prior to _the Closing. 

Section 6.2 Conditions to Obli&ation of Buyer. The obligation of the Buyer to 
consummate the transactions to be performed by it in connection with the Closing is subject to 
satisfaction of the following conditions: 

( a) The representations and warranties of Sellers set forth herein shall be true and correct 
in all respects at and as of the Closing Date; 

(b) Sellers shall have performed and complied with all of their respective covenants , 
hereunder through the Closing; 

3.31; 
( c) Principals shall have procured all of the consents and approvals specified in Schedule 

( d) No action, suit, or proceeding shall be pending or threatened before any court or 
quasi-judicial or administrative agency of any federal, state, local, or foreign jurisdiction or before 
any arbitrator wherein an unfavorable injunctio~ judgment, order, decree, ruling, or charge would 
(i) prevent consummation of any of the transactions contemplated by this Agreement, (ii) cause any 
of the transactions contemplated by this Agreement to be rescinded following conswnmation, or (iii) 
affect adversely the right of Buyer to own the Shares or to operate the businesses of the Acquired 
Companies; 

(e) Principals shall each have delivered to Buyer a certificate to the effect that each of 
the conditions specified above in Section 6.2(a}-(d) is satisfied in all respects; 

(f) All deliveries required of Sellers and Other Sellers by Section_ 2.4(a) and (c) shall 
have been made; and 

(g) All actions to be taken by Sellers in connection with consummation of the 
transactions contemplated hereby and all certificates, instruments, and other documents required to 
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effect the transactions contemplated hereby, as provided in Sections 2.4(a), (b) or (c) or otherwise 
will be satisfactory in form and substance to Buyer. Buyer may waive any condition specified in this 
Section 6.2 if it executes a writing so stating at or prior to the Closing. 

ARTICLE VII 

INDEMNIFICATION 

Section 7.1 Indemnification by Sellen. Sellers shall indemnify and hold harmless the 
Acquired Companies, Buyer and Ducommun and each of their Affiliates, directors, officers, 
employees, attorneys, agents, representatives, successors and assigns (collectively, the "Affiliated 
Parties11

) (the Acquired Companies, Buyer, Ducommun and the Affiliated Parties being sometimes 
collectively referred to as "Buyer lndemnitees") in respect of any and all claims, losses, damages, 
liabilities, penalties, interest, costs and expenses (including, without limitation, any attorneys), 
accountants' and consultants' fees and other expenses, including any such expenses incurred in 
connection with investigating, defending against or settling any such claims) reasonably incurred 
by the Acquired Companies, Buyer or Ducommun or their respective Affiliated Parties ("Buyer 
Losses''), in connection with, or resulting from, each and all of the following: 

(a) Any breach ( or any allegation by a third party that, if true, would constitute a breach) 
of any representation or warranty made by Sellers in this Agreement; 

(b) Any misrepresentation contained in any written statement or certificate furnished by 
any Seller or any Acquired Company pursuant to this Agreement; 

( c) Any breach of any covenant, agreement or obligation of Sellers contained in this 
Agreement; 

( d) Any failure by Sellers to perform and discharge any of the Retained Liabilities; 

( e) (i) Any violation by any Acquired Company of any Environmental Protection Laws 
( as amended or supplemented from time to time) prior to the Closing Date, (ii) any liabilities arising 
under Environmental Protection Laws ( as amended or supplemented from time to time) as a result 
of the conduct of the business of the Acquired Companies prior to the Closing Date, (iii) any 
contamination of soil, groundwater or other environmental media by or with any Regulated 
Substance on, in or under the Real Property or any adjacent real property or as a result of the conduct 
of the business of the Acquired Companies' business prior to the Closing Date, (iv) any payment for, 
or contribution to, the cost and liabilities (including attorneys' and consultants' fees) for 
investigation, remediation or other corrective action (whether with respect to the Real Property or 
on a region-wide basis) undertaken by the Orange County Water District, any other governmental 
agency or any other Person, of any contamination of soil, groundwater or other environmental media 
as a result (in whole or in part) of the operation of the Acquired Companies' business or the 
contamination of the Real Property with any Regulated Substance, including without limitation 
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trichloroethylene and perchloroethylene, (v) any decline in value of the property of Yokohama Tire 
Co. in the area of the Real Property resulting from a migration of contamination from the Real 
Property or the operation of the business of the Company, and (vi) any matters described in Schedule 
3.16, whether or not Sellers had knowledge of such matters; 

(f) (i) Any Taxes of any Acquired Company or its Affiliates relating to periods through 
the Closing Date, and (ii) any liability of the Acquired Companies for Taxes of any other Person, 
as a transferee or successo_r, by contract or otherwise; 

(g) Any injury to persons, or death, or property damage resulting from, or contributed 
to, by any products manufactured ( constituting finished goods on or prior to the Closing Date), sold 
or leased by the Acquired Companies, or_ any services performed, or actions taken, by the Acquired 
Companies prior to the Closing Date; 

(h) Any liability to any employee, former employee or beneficiary of any of them arising 
under any Employment-Related Agreements or the provisions of the Consolidated Omnibus Budget 
ReconsolidationAct of 1985, as amended, with respect to any qualifying event, as defined in Section 
4980B of the Code, occurring through the Closing Date; 

(i) Any violation of any laws, rules or regulations, including withou~ limitation those 
relating to United States government contracts or subcontracts, the FAR and related cost accounting 
standards; 

G) The Asset Purchase Agreement; or 

(k) Any claim by an employee of any of the Acquired Companies arising or resulting 
from any termination, layoff, demotion, change in compensation, or other change in the terms of 
employment of such employee prior to the Closing. 

With respect to indemnification relating to ~aches of the several representations and 
warranties of Sellers in Section 3.2 and 3.3, Buyer and Ducommun may only seek indemnification 
against the Seller breaching such representation or warranty. With respect to indemnification 
pursuant to Sections 7.l(e) or (f) or relating to breaches of the representations and warranties of 
Sellers in Sections 3.16 and 3.25, indemnification ~y be sought against Sellers jointly and 
severally. With respect to indemnification arising pursuant to provisions of this Section 7 .1 or 
relating to breaches of representations and warranties not, in either case, specifically referred to in 
the two preceding sentences, indemnification may be sought against Sellers only severally in the 
following percentages: 

Family Trust 
Dominick Monaco 
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Percentage 

18.391% 
29.885 



Holland Account 
Monaco Account 

44.828 
6.896 

100.000% 

Notwithstanding the foregoing, Richard Holland shall be jointly and severally responsible 
for any_ claims for indemnification that may be brought against the Family Trust or the Holland 
Account for the full amount of such claim, and Dominick Monaco shall be jointly and severally 
responsible for any claims for indemnification that may be brought against the Monaco Account. 
Neither the Holland Account nor the Monaco Account shall be liable for any Buyer Losses in excess 
of the assets held by the Trustee allocated to such account, as the case may be, provided however 
that Richard Holland, in the case of the Holland Account, and Dominick Monaco, in the case of the 
Monaco Account, will be personally liable for the amount of such excess. Buyer and Ducommun 
covenant and agree with respect to any claim for indemnification hereunder, other than a claim 
relating to a breach of Sections 3.2 or 3.3, to assert such claims and proceed against each of the 
Sellers, subject to the foregoing limitations on the collectibility of such claim as against each of the 
several Sellers. 

None of the rights to indemnification provided by this Section 7 .1 shall be limited, mitigated 
or in any manner or to any extent ameliorated or diminished by virtue of Buyer or Ducommun 
having conducted, or having had the right to conduct, a due diligence investigation, nor by any 
information actually or pwportedly received or made available to either of Buyer or Ducommun. 
Without limiting the foregoing, the parties acknowledge the existence of certain environmental 
conditions known to Buyer and Ducommun that may nonetheless give rise to indemnification rights 
pursuant to the terms of Section 7.l(e) hereof 

S_ection 7.2 Indemnification by Buyer and Ducommun. BuyerandDucommun, jointly 
and severally, shall indemnify and hold harmless Sellers and each of their heirs, personal 
representatives and executors in respect of any and all claims, losses, damages, liabilities, declines 
in value, penalties, interest, costs and expenses (including, without limitation, any attorneys', 
accountants' and consultants' fees and other expenses, including any such expenses incurred in 
connection with investigating, defending against or settling any such claims) reasonably incurred 
by Sellers, in connection with, or resulting from, each and all of the following: 

(a) Any breach(or any allegation by a third party that, if true, would constitute a breach) 
of any representation or warranty made by Buyer or Ducommun in this Agreement; 

(b) Any misrepresentation contained in any written statement or certificate furnished by 
Buyer or Ducommun pursuant to this Agreement; 

( c) Any breach of any covenant, agreement or obligation of Buyer or Ducommun 
contained in this Agreement; or 
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( d) Any failure by Buyer or the Company to perform and discharge any of the Assumed 
Liabilities or the Company's or Acquired Companies' obligations pursuant to Section 2.S(e)(ii) or 
0~- . 

Section 7.3 Claims for Indemnification . Whenever any claim shall arise for 
indemnification hereunder, the party entitled to indemnification (the "indemnified party'') shall 
promptly notify the party obligated to provide indemnification (the "indemnifying party'') of the 
claim and, when known, the facts constituting the basis for such claim; provided, however, that the 
failure to so notify the indemnifying party shall not relieve the indemnifying party of its obligation 
hereunder to the extent such failure does not materially prejudiced the indemnifying party. In the 
event of any claim for indemnification hereunderresulting from or in connection with any claim or 
legal proceedings by a third party, the notice to the indemnifying party shall specify, if known, the 
amount or an estimate of the amount of the liability arising therefrom. 

Section 7.4 Defense of Claims. 

(a) In connection with any claim giving rise to indemnity hereunder resulting from or 
arising out of any claim or legal proceeding by a person who is not a party to this Agreement, the 
indemnifying party at its sole cost and expense and with counsel reasonably satisfactory to the 
indemnified party may, upon written notice to the indemnified party, assume the defense of any such 
claim or legal proceeding if ( a) the indemnifying party has not denied its obligation to indemnify the 
indemnified party, (b) the indemnifying party provides the indemnified party with evidence 
reasonably acceptable to the indemnified party that the indemnifying party will have the financial 
resources to defend against such third-party claim and fulfill its indemnification obligations 
hereunder, (c) the third-party claim involves only money damages and does not seek an injunction 
or other equitable relief, and ( d) settlement or an adverse judgment of the third-party claim is not in 
the good faith judgment of the indemnified party, likely to establish a pattern or practice adverse to 
the continuing business interests of the indemnified party. The indemnified party shall be entitled 
to participate in (but not control) the defense· of any such action, with its counsel and at its own 
expense;provided, however, that if there are one or more legal defenses available to the indemnified 
party that conflict with those available to the indemnifying party, or if the indemnifying party fails 
to take reasonable steps necessary to defend diligently the claim after receiving notice from the 
indemnified party that it believes the indemnifying party has failed to do so, the indemnified party 
may assume the defense of such claim; provided, further, that the· indemnified party may not settle 
such claim without the prior written consent of the indemnifying party, which consent may not be 
unreasonably withheld. If the indemnified party assumes the defense of the claim, the indemnifying 
party shall reimburse the indemnified party on a monthly basis for the reasonabie fees and expenses 
of counsel retained by the indemnified party and the indemnifying party shall be entitled to 
participate in (but not control) the defense of such claim, with its counsel and at its own expense. 
If the indemnifying party thereafter seeks to question the manner in which the indemnified party 
defended such third party claim or the amount or nature of any such settlement, the indemnifying 
party shall have the burden to prove by a preponderance of the evidence that the indemnified party 
did not defend or settle such third party claim in a reasonably prudent manner. The parties agree to 
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render, without compensation, to each other such assistance as they may reasonably require of each 
other in order to insure the proper and adequate defense of any action, suit or proceeding,' whether 
or not subject to indemnification hereunder. 

(b) Notwithstanding the foregoing, in connection with any claim giving rise to indemnity 
hereunder resulting from or arising out of any claim or legal proceeding under or pursuant to Section 
7.l(e), Buyer at the sole cost and expense of Sellers and with counsel reasonably satisfactory to 
Sellers may, upon written notice to Sellers, assume the defense of any such claim or legal 
proceeding, and Sellers will reimburse Buyer on a monthly basis for the cost of such defense. Sellers 
shall be entitled to participate in (but not control) the defense of any ·such action, with their joint 
counsel and at their own expense. Buyer may not settle such claim without the prior written consent 
of Sellers, which consent may not be unreasonably withheld. If Sellers thereafter seek to question 
the manner in which Buyer defended claim or the amount or natw:e of any such settlement, Sellers 
shall have the burden to prove by a preponderance of the evidence that Buyer did not defend or settle 
such third party claim in a reasonably prudent manner. The parties agree to render, without 
compensation, to each other such assistance as they may reasonably require ofeach other in order 
to insure the proper and adequate defense of any action, suit or proceeding, whether or not subject 
to indemnification hereunder. 

( c) Buyer after the Closing shall contest any federal, state or local assessments or 
proposed assessments of deficiencies relating to taxes of the Acquired Companies to the extent they 
may result in a claim for indemnification, in a manner consistent with its normal business practices, 
and shall not extend voluntarily the statute of limitations applicable to any tax returns of the 
Acquired Companies relating thereto unless such extension is sought for good cause and Buyer has 
first given written notice thereof to the Sellers. Buyer shall advise Sellers in writing of any tax 
assessment and of any audit or examination of the books and records of the Company undertaken 
by tax authorities for periods through the Closing Date that may result in such assessments. With 
respect to any claims involving Taxes, to the extent they may give rise to claims for indemnification 
Buyer shall use reasonable efforts to keep Sellers informed with regard to any action taken by Buyer 
with respect to such claims or any audits that are expected to result in such claims. Sellers shall have 
the right to participate in the formulation of any proposals with respect to audit adjustments or the 
evaluation of any settlement proposals with respect to tax assessments that are likely to give rise to 
claims for indemnification. No agreement on audit adjustments or settlement offers shall be 
accepted nor shall payment be made of any tax assessment giving rise to claims for indemnification 
without Sellers' prior written consent, which consent shall not be unreasonably withheld. 

Section 7.5 Interest. Any amount of money owed by an indemnifying party to an 
indemnified party herewider shall be paid with interest, at an annual rate equal to six percent (6%) 
from the date that the loss or damage was sustained or cash disbursement made by the indemnified 
party until such amount is paid by the indemnifying party. In the event Buyer exercises the right of 
set off pursuant to Section 7 .6, Sellers shall be entitled to interest on the Deferred Amount up to the 
time of actual payment by the Buyer Indemnitee of the Buyer Loss, at which time interest shall cease 
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on that portion of the Deferred Amount as to which the right of-set off is exercised, subject to 
Section 7.6(c). 

Section 7.6 Set Off. 

(a) Notwithstanding any other provision of this Agreement, Buyer shall be required to 
set off the .amount of any Buyer Losses claimed by Buyer Indemnitees against the payments due on 
the Deferred Amount in the order of maturity as provided in this Section 7 .6 before any Buyer 
Indemnitee can proceed directly against Sellers with respect thereto, unless and until the remaining 
amount of the Deferred Amount, net of any set-off, is $250,000 or less. 

(b) In the event of the exercise of a right of set off hereunder, Buyer shall give written 
notice, at or prior to the time of the next installment payment of the Deferred Amount under Section 
2. 6, to Sellers of its intention to exercise such right. If Sellers shall object to such set off, and it is 
ultimately determined by agreement of the parties or by final, nonappealablejudgment by a court 
of ~ompetent jurisdiction that all or any portion of the amount so set off under this Section 7 .6 was 
incorrectly set off, then Buyer shall, within 10 days thereafter, pay to Sellers (i) such incorrectly set
off amount plus (ii) an amount equal to interest at the rate of 6% per annum on such incorrectly set
off amount from the date originally due to the date of payment hereunder (unless Buyer incorrectly 
set off such amount without a good faith belief that it had a defensible basis for so acting, in which 
event interest shall be at the rate of 9% per annum). Costs shall be recoverable as provided in 
Section 9.3, 

Section 7.7 Limitations on Indemnification. 

(a) Notwithstanding any other provision of this Agreement, the right of Buyer 
lndemnitees to indemnification for Buyer Losses under Section 7 .1 shall be subject to the following 
provisions: 

(i) No indemnification shall be payable pursuant to S~tions 7. l(a) and (b) with 
regard to breaches of representations or warranties set forth in Sections 3 .1 through 3 .9, 3 .12 through 
3.15, 3.17, 3.20, 3.26, 3.27 and 3.31 through 3.34 unless the total of all claims for indemnification 
pursuant to such Sections shall exceed $150,000 in the aggregate, in which case the Buyer 
lndemnitees shall be entitled to indemnification for all claims thereunder relating backto the first 
dollar above $100,000 of such claims; 

(ii) No indemnification shall be payable pursuant to Section 7 .1 for amounts in 
excess of the aggregate amount of Purchase Price ( excluding amounts not paid under Section 
2.2(a)(iv)); 

(iii) No claim for indemnification shall be made pursuant to Sections 7.l(a) or 
7.1 (b) as they pertain to breaches of the representations or warranties set forth in Sections 3 .4 
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through 3.9, 3.12 through 3.15, 3.27 and 3.31 through 3.33 hereof after the date that is fifteen months 
after the Closing Date; 

(iv) No claim for indemnification shall be made pursuantto Sections 7 .1 ( a) or (b) 
as they pertain to breaches of representations set forth in Sections 3 .1, 3 .2, 3 .3 ( except the second 
sentence thereof), 3.17, 3.20, 3.26 or 3.34 hereof after the third anniversary of the Closing Date; 

(v) No claim for indemnification shall be made pursuant to Sections 7.l(a) or 
7 .1 (b) as they pertain to breaches of representations or warranties set forth in Sections 3 .10, 3 .11 
( although if a claim pertains to a breach of a representation or warranty set forth in Section 3 .11 but 
also clearly pertains to a breach of a specific representation or warranty contained in another section 
not listed in this paragraph, or is made pursuant to Sections 7.l(e) or 7.l(f), then the time period 
relating to such other section shall govern in lieu of this paragraph), 3.18, 3.19, 3.21 through 3.24 
and 3.28 through 3.30, or Sections 7.l(c), 7.l(d) (although if a claim is made pursuant to Section 
7 .1 ( d) but such claim also clearly pertains to a breach of a specific representation or warranty 
contained in a section not listed in this paragraph, or is made pursuant to Sections 7. l(e) or 7. l(f), 
then the time period relating to such section shall govern in lieu of this paragraph), 7.l(g), 7.l(h), 
7.l(i), 7.l(j) or 7. l(k), after the fifth anniversary of the Closing Date; 

(vi) No claim for indemnification shall be made pursuant to ~ection 7J(f), or 
pursuant to Sections 7 .1 ( a) or 7.1 (b) as they pertain to breaches of the representations and warranties 
in Section 3.25, after 90 days after the relevant statute oflimitations has expired; and 

(vii) No claim for indemnification shall be made pursuant to Section 7.l(e), or 
Sections 7 .1 ( a) or 7 .1 (b) as they pertain to breaches of the representations and warranties in Section 
3.16 or the second sentence of Section 3.3, after the tenth anniversary of the Closing Date. 

(b) Sellers shall not be liable for any Buyer Losses to the extent that the Company would 
have been covered by insurance maintained by it on the Closing Date, had such insurance remained 
in force after the Closing, unless Buyer maintains reasonably comparable coverage. 

( c) Sellers shall not be liable for any Buyer Losses to the extent they are liabilities or 
obligations specifically enumerated in the Definitive Assumed Liabilities Schedule. 

( d) Notwithstanding the provisions of this Section 7. 7 to the effect that an indemnifying 
party's obligations under such Section shall expire at specified times set forth herein, such 
obligations shall continue (i) as to any matter as to which a claim is submitted in writing to the 
indemnifying party prior to such specified time and identified as a claim for indemnification 
pursuant to this Agreement and (ii) as to any matter that is based upon fraud by the indemnifying 
party, until such time as such claims and matters are resolved. 

( e) Notwithstanding any other provision of this Agreement, the remedies provided for 
in this Article VII shall constitute the parties' sole and exclusive remedy for any post-Closing claims 
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made in connection with this Agreement resulting in monetary loss, cost or expense, except for 
actual fraud or fraudulent misrepresentation and except for equitable remedies. 

Section 7 .8 Release. 

(a) In consideration of and subject to the terms of this Agreement, Principals on behalf 
of themselves and their Affiliates and.all persons acting by, through, under or in consort with them, 
if any, effective as of the Closing release and discharge the Acquired Companies, Buyer and 
Ducommun and their respective Affiliates from any and all rights, causes of action, demands, 
damages, costs, loss of services, expenses and compensation whatsoever, claims, duties, obligations 
and actions which Principals and their Affiliates now have or as may hereinafter arise against the 
Acquired Companies through Closing, whether matured or contingent, and whether known or 
unknown, but not including those and other claims and causes of action for accrued and unpaid 
compensation and benefits as set forth in the Definitive Assumed Liabilities Schedule or those 
arising as a result of a breach by Buyer or Ducommun of this Agreement or the Sellers' Closing 

Documents. 

(b) Notwithstanding Section 1542 of the California Civil Code, which provides that: 

A general release does not extend to claims which the creditor does not know or 
suspect to exist in his favor at the time of executing the Agreement, which if known by him 
inust have materially affected his settlement with the debtor. 

this Section 7.8 releases any and all rights, causes of action, ·demands, damages, costs, loss of 
services, expenses and compensation whatsoever, claims, duties, obligations and actions to the full 
extent set forth in Section 7 .8( a). Principals acknowledge that they understand and acknowledge the 
significance and consequences of such specific waiver of Section 1542. 

( c) Notwithstanding anything contained in this Agreement, each Principal hereby agrees 
that he will not make any claim for indemnification against the Company by reason of the fact that 
he was a director, officer, employee or agent of the Company, or was serving at the request of the 
Company as a partner, trustee, director, officer, employee or agent of another entity, whether such 
claim is for judgment, damages, penalties, fines, costs, amounts paid in settlement, losses, expenses 
or otherwise or whether such claim is made pursuant to any statute, charter document, bylaw, 
agreement or otherwise, with respect to any action, lawsuit, proceeding, complaint, claim or demand 
brought by Buyer or Ducommun against such Principal (whether pursuant to_ this Agreement, 

applicable law or otherwise). 

Section 7.9 Seller Representatives. 

(a) Each of the Sellers hereby irrevocably designates and appoints Richard Holland and 
Dominick Monaco {the "Seller Representatives''), as its or his representative and attorney-in-fact for 
purposes of this Agreement and through whom all actions on behalf of Seller relating to this 
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Agreement, including those acts as are required, authorized or contemplated by this Article VII with 
respect to a claim or the settlement or defense thereof, or Article II with respect to the Purchase Price 
computation, shall be made or directed, and hereby acknowledges that the Seller Representatives 
shall be the only persons authorized to take any action so required on behalf of Sellers. Sellers shall 
be bound by any and all actions taken by the Seller Representatives on their behalf. 

(b) Buyer shall be entitled to rely upon any communication or writings given or executed 
by the Seller Representatives. Following the Closing, all notices to be sent to Sellers pursuant to this 
Agreement shall be addressed to the Seller Representatives and any notice so sent shall be deemed 
notice to the Sellers hereunder; 

(c) The Seller Representatives shall have full power in the Sellers' names and on their 
behalf to act according to the tenns of this Agreement in the absolute discretion of the Seller 
Representatives; and in general to do .all things and to perform all acts deemed necessary or 
advisable including, without limitation, executing and delivering all agreements, certificates, 
receipts, instructions and other instruments contemplated by or in connection with this Agreement 
and consenting to, paying, contesting, arbitrating, litigating or settling any claim or alleged claim 
asserted hereunder. lbis power of attorney and all authority hereby conferred is granted subject to. 
the interest of the Sellers hereunder and in consideration of the mutual covenants and agreements 
made herein, and shall be irrevocable and shall not be terminated by any act of any Seller by 
operation of law, whether by death or other event. 

( d) The Seller Representatives shall not be personally liable to the other Sellers for any 
action taken, suffered or omitted by them in good faith and reasonably believed by them to be 
authorized or within the rights or powers conferred upon them by this Section 7.9. In acting 
hereunder, the Seller Representatives may rely upon, and shall be protected in acting or refraining 
from acting upon, an opinion of counsel, certificate of auditors or other certificate, statement, 
instrument, opinion, report, notice, request, consent, order, award, or other paper or document 
reasonably believed by them to be genuine and to have been signed or presented by the proper party 
or parties. The Seller Representatives may consult with counsel and any advice of such counsel shall 
be full and complete authorization and protection in respect to any action taken or suffered or 
omitted by them in such capacity in good faith and in accordapce with such opinion of counsel. The 
Seller Representatives shall not be responsible to the other Sellers for any misconduct or negligence 
on the part of any agent or attorney appointed with reasonable care by them. 

( e) Upon death, incapacity, or resignation of either Seller Representative, the other Seller 
Representative shall act alone. 
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ARTICLE VIII 

TERMINATION 

Section 8.1 Termination. This Agreement may be terminated at any time prior to the 
Closing Date: 

(a) by the written agreement of the Buyer on the one hand and Sellers on the other hand; 

(b) by either Sellers on the one hand or Buyer on the other hand by written notice to the 
other party if the transactionscontemplated hereby shall not have been consummated pursuant hereto 
by 5 :00 p.m. Los Angeles time on June 30, 1998, unless such date shall be extended by the mutual 
written consent of Sellers on the one hand and Buyer on the ~ther hand; 

( c) by Buyer by written notice to Sellers if (i) the representations and warranties of 
Sellers shall not have been true and correct in all respects as of the date when made or (ii) if any of 
the conditions set forth in Section 6.2 shall not have been, or if it becomes apparent that any of such 
conditions will not be, fulfilled by 5 :00 p.m. Los Angeles time on June 30, 1998, unless such failure 
shall be due to the failure of Buyer to perform or comply with any of the covenants, agreements or 
conditions hereof to be performed or complied with by it prior to the Closing; or 

( d) by Sellers by written notice to Buyer if (i) the representations and warranties of Buyer 
or Ducommun shall not have been true and correct in all respects as of the date when made or (ii) 
if any of the conditions set forth in Section 6.1 shall not have been, or ifit becomes apparent that any 
of such conditions will not be, fulfilled by 5 :00 p.m. Los Angeles time on June 30, 1998, unless such 
failure shall be due to the failure of Sellers or any of them to perform or comply with any of the 
covenants, agreements or conditions hereof to be performed or complied with by them prior to the 
Closing. 

Section 8.2 Effect of Termination. In the event of the termination of this Agreement 
pursuant to the provisions of Section 8.1, this Agreement shall become void and have no effect, 
without any liability to any Person in respect hereof or of the transactions contemplated hereby on 
the part of any party hereto, or any of its directors, officers, employees, agents, consultants, 
representatives, advisers, stockholders or Affiliates except, subject to the last paragraph of Article 
III and the last paragraph of Article IV, for any.liability resulting from such party's breach of this 
Agreement. 

ARTICLE IX 

MISCELLANEOUS 

Section 9.1 Fees and Expenses. Sellers, on the one hand, and Buyer and Ducommun, 
on the other hand, will bear their own expenses in connection with the negotiation and the 

42 



consummation of the Transactions contemplated by this Agreement, including, without limitation, 
any broker's commission or finder's fee incurred by such party. Except to the extent listed as an 
Assumed Liability, neither the Acquired Companies nor Buyer nor Ducommun shall assume, 
directly or indirectly, any of Sellers' or the Acquired Companies' fees and expenses incurred in 
connection with the consummation of the transactions contemplated by this Agreement. 

Section 9.2 Notices. All notices, requests, demands and other communications hereunder 
shall be in writing and shall be deemed given if delivered personally or by facsimile transmission 
(with subsequent letter confirmation by mail) or three days after being mailed by certified or 
registered mail, postage prepaid, return receipt requested, to the parties, their successors in interest 
or their assignees at the following addresses, or at such other addresses as the parties may designate 
by written notice in the manner aforesaid: 

Ifto Buyer: Jay-El Products, Inc. 
23301 South Wilmington Avenue 
Carson, California 90745 
Telecopy: (310) 518-0176 
Attention: President 

With concurrent copies to: Ducommun Incorporated 

If to Sellers, Principals 
or Shareholder 
Representatives: 

111 West Ocean Blvd., Suite 900 
Long Beach, California 90801 
Telecopy: (562) 624-0789 
Attention: Chief Financial Officer 

and. 

Day Campbell & McGill 
3070 Bristol, Suite 650 
Costa Mesa, California 92626 
Telecopy: (714) 429-2901 
Attention: Leonard J. McGill, Esq. 

To the address of each such Principal as 
set forth opposite his name on Exhibit A. 

With a concurrent copy to: Heller Ehrman White & McAuliffe 
601 South Figueroa Street, 40th Floor 
Los Angeles, California 90017 
Telecopy: (213) 614-1868 
Attention: Neal H. Brockmeyer, Esq. 
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Section 9.3 Attorneys' Fees and Costs. Should any party institute any action or 
proceeding in any court to enforce any provision of this Agreement, the prevailing party shall be 
entitled to receive from the losing party reasonable attorneys' fees and costs incurred in such action 
or proceeding, whether or not such action or proceeding is prosecuted to judgment. The prevailing 
party in any arbitration conducted pursuant to Section 9.13 shall be entitled to receive from the 
losing party reasonable attorneys' fees and costs incurred in such arbitration, including the charges 
and expenses of the arbitrator( s) and the American Arbitration Association. The prevailing party for 
purposes of Section 7 .6(b) shall be the Sellers if the amount ultimately deemed incorrectly set off 
shall be at least 50% of the amount initially claimed by Sellers to be incorrectly set off; otherwise, 
the prevailing party shall be Buyer. 

Section 9.4 Assipability and Parties in Interest. This Agreement shall notbe 
assignable by any of the parties. This Agreement shall inure to the benefit of and be binding upon 
the parties and their respective permitted successors and assigns. Nothing expressed or referred to 
in this Agreement will be construed to give any Person other than the parties to this Agreement any 
legal or equitable right, remedy or claim under or with respect to this Agreement or any provision 
of this Agreement. 

Section 9.5 Governin1 Law. This Agreement shall be governed by, and construed and 
enforced in accordance with, the internal law, and not the law pertaining to conflicts or choice of 
law, of the State of California. · · 

Section 9.6 Counterparts. This Agreementmay be executed in several counterparts, each 
of which shall be deemed m.i original, but all of which shall constitute one and the same instrument. 

Section 9. 7 Complete A1reement. This Agreement, the Exhibits and Schedules and the 
documents delivered or to be delivered pursuant to this Agreement contain or will contain the entire 
agreement among the parties with respect to the Transactions and, with the exception of the letter 
agreement dated February 11, 1998 between Wedbush Morgan Securities and Ducommun solely as 
it relates to th<j protection of confidential information, shall supersede all previous oral and written 
and all contemporaneous oral negotiations, commitments and understandings. 

Section 9.8 Modifications, Amendments and Waivers. This Agreement may be 
modified, amended or otherwise supplemented only by a writing signed by all of the parties. No 
waiver of any right or power hereunder shall be deemed effective unless and until a writing waiving 
such right or power is executed by the party waiving such right or power. 

Section 9.9 Knowledee. When any fact is stated to be to the "knowledge of the Sellers,,, 
''to Sellers' knowledge', or similar usage, such reference shall mean that the Principals, William 
Holland and Paul C. Lee made reasonable investigation and inquiry with respect-thereto to ascertain 
the correctness and validity thereof, and that one or more of the Principals, William Holland or Paul 
C. Lee know of the existence or nonexistence of such fact or reasonably should have known of the 
existence or nonexistence of such fact by virtue of their positions with the Company. 
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Section 9.10 Limit on Interest. Notwithstanding anything in this Agreement to the 
contrary, no party shall be obligated to pay interest at a rate higher than the maximumrate permitted 
by applicable law. In the event that an interest rate provided in this Agreement exceeds the 
maximum rate permitted by applicable law, such interest rate shall be deemed to be reduced to such 
maximum permissible rat~. 

Section 9.11 Further Assurances. Each party shall execute and deliver such further 
instruments and take such further actions as any other party may reasonably request in order to carry 
out the intent of this Agreement and to consummate the Transactions. 

Section 9.12 Contract Interpretation; Construction of A1reement. 

(a) The headings contained in this Agreement are for reference purposes only and shall 
. not affect in any way the meaning or interpretation of this Agreement. Article, section, exhibit, 
schedule, preamble, recital and party references are to this Agreement unless otherwise stated. 

(b) No party, nor its respective counsel, shall be deemed the drafter ofthis Agreement 
for purposes of construing the provisions of this Agreement, and all language in all parts of this 
Agreement shall be construed in accordance with its fair meaning, and not strictly for or against any 
party. 

( c) In this Agreement, unless the context requires otherwise, the singular includes the 
plural, the plural the singular, the masculine gender includes the. neuter, masculine and feminine 
genders and vice versa. 

( d) The parties acknowledge and agree that (i) the Trustee's capacity with respect to the 
Plan is that of a directed trustee, (ii) in such capacity, the Trustee is acting solely at the direction of 
Richard Holland and Dominick Monaco, as participants in the Plan, with respect to sale of the Shares 
and in entering into this Agreement and making or assuming any representations, warranties, 
agreements or obligations hereunder, and (iii) the Trustee shall not be subject to any individual 
liability whatsoever under or by reason of this Agreement. 
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Section 9.13 Arbitration. 

( a) Ifthere arises any controversy, dispute or claim as to the enforcement, performance, 
breach or interpretation of any of the provisions of this Agreement, the parties will attempt in good 
faith to resolve the matter through negotiation. If the matter is not resolved through negotiation 
within thirty (30) days of notice by one partly to the other of the nature of the controversy, dispute 
or claim, it shall be settled by arbitration conducted in Los Angeles, California in accordance with 
the then existing Commercial Arbitration Rules of the American Arbitration Association, and 
judgment upon any award rendered by the arbitrator may be entered by any federal or state court 
having jurisdiction thereof. The parties expressly provide that the provisions of Section 1283 .05 of 
the California Code of Civil Procedure are incorporated into, and made a part of, this Section 9 .13. 
The decision of the arbitrator shall be final and.binding upon the parties. The arbitrator shall be 
authorized to award any relief, whether legal or equitable, to. the party so entitled to such relief. 

(b) · In respect of any action, suit or other proceeding relating to the enforcement of the 
award rendered by the arbitrator pursuant to this Section 9 .13, each party hereby irrevocably submits 
to the non-exclusive jurisdiction of any state or federal court located in the County of Los Angeles, 
State of California. EACH PARTY HEREBY WAIVES ANY RIGHT EACH MAY HAVE TO 
ASSERT THE DOCTRINE OF FORUM NON CONVENIENS, TO ASSERT THAT IT IS NOT 
SUBJECT TO THE JURISDICTION OF THE AFORESAID COURTS, OR TO OBJECT TO 
VENUE TO THE EXTENT THAT ANY ACTION, SUIT OR OTHER PROCEEDING IS 
BROUGHT IN ACCORDANCE WITH THIS SECTION 9.13. 
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IN WITNESS WHEREOF, each of the parties has executed this Agreement as of the date 

first above written. 

JAY-EL PRODUCTS, INC., 
a California corporation 

~~et£ itl-
Title: f~,&t.Jr 

DUCOMMUNINCORPORATED, 
a Delaware corporation 

RICHARD F. HOLLAND 

RICHARD F. AND ANNE. HOLLAND, 

Trustees of the R. and H. Holland Trust 

dated August 12, 1991 

By:~::-;_ 
Richard F. Holland 



NORTHERN TRUST BANK OF CALIFORNIA 

N .A., Trustee for the American Electronics, Inc. 

Profit Sharing Plan fbo Richard F. Holland 

By:7~~ 
Name: 
Title: KATHERINE RUSSELL 
~ VICE PRESIDENT 

~SJ /V 7;-. ____ _ 

DOMINICK J. MONACO 

NORTHERN TRUST BANK OF CALIFORNIA 

N.A., Trustee for the American Electronics, Inc. 

Profit Sharing Plan fbo Dominick J. Monaco 

By: ~~ 
Name: KATHERINE RUSSELL 
Title: geOOM) Vl!CE PRESIDENT 



GUARANTY 

In order to induce Richard F. Holland and Dominick J. Monaco ("Sellers") to enter into the 
foregoing Stock Purchase Agreement ( the "Agreement"), the undersigned, Ducommun Incorporated 
("Ducommun") hereby guarantees the timely performance by Jay.;El Products, Inc. ("Buyer"} of each 
of Buyer's monetary obligations under the Agreement; by so guarantying the obligations of Buyer, 
Ducommun hereby agrees that in the event of the failure of Buyer to timely perform any of its 
monetary obligations under the Agreement, Sellers may proceed directly and at once, without notice 
of default, against Ducommun to collect the full amount or any portion thereof due to Sellers under 
the Agreement, or otherwise demand the performance due Sellers without proceeding against Buyer 
or any other person. Notwithstanding the foregoing, any defense, claim, counterclaim or offset 
which is available to Buyer to reduce its obligations to Sellers shall equally be available to 
Ducommun and shall equally reduce the liability of Ducommun. 

DateCT~~ , 1998 

06016.002\0020\stkpur.9.wpd 

DU COMMUN IN CORPORA TED, 
a Delaware corporation 
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CONSENT OF SPOUSE 

the undersigned has read the Stock Purchase Agreement dated June e._, 1998, 
among Ducommun Incorporated, Jay-El Products, Inc., a California corporation 
("Buyer"), her spouse and other shareholders of American Electronics, Inc. ("AEI"), and 
is aware of, understands, consents and agrees to its terms and conditions, including her 
spouse's sale of stock of AEI in his name to Buyer and instructions to the Northern Trust 
Bank of California N.A. (the "Trustee") to transfer, assign and deliver to Buyer all of the 
stock of AEI standing in the name of the Trustee for his benefit, including the community 
property or other interest of the undersigned therein, if any. The execution and delivexy 
of this Consent, however, shall not be deemed to evidence or imply the existence of any 
such community property or other interest where none would otherwise exist. 

46458.0 l.LA (Z%$0 I !.DOC) 
06/05/98 10:48 AM 



Exhibit A 

·Percent of 
Payment Percent of _Roll Seal 

Sellers No. Sh_ares at Closing Deferred Amount Payments 

Richard F. and Ann E. Holland, as 8,000 $1,211,559.46 18.391% 18.391% 
Trustees of the R. and A. Holland 
Trust dated August 12, 1991 

The Northern Trust Company, 19,500 $2,398,434.81 44.828% 44.828% 
Trustee for American Ellectronics, 
Inc. Profit Sharing Plan, FBO 
Richard F. Holland 

Dominick J. Monaco 13,000 $1,731,370.33 29.885% 29.885% 

The Northern Trust Company, 3,000 $368,989.97 6.896% 6.896% 
Trustee for American Electronics, 
Inc. Profit Sharing Plan, FBO 
Dominick J. Monaco 

Other Sellers 

William E. Holland 500. $79,601.78 

George H. Caple 1,000 $159,203.55 

PRVY-Controlled/Privacy

PRVY-Controlled/Privacy



The Northern Trust Company, 
Trustee for American Electronics, 
Inc. Profit Sharing Plan, FBO 
George H. Caple 

Paul C. Lee 

The Northern Trust Company, 
Trustee for American Electronics, 
Inc. Profit Sharing Plan, FBO Paul 
C. Lee 

The Northern Trust Company, 
Trustee for American Electronics, 
fnc. Profit Sharing Plan, FBO 
J. Roy Harris 

The Northern· Trust Company, 
Trustee for American Electronics, 
Inc. Profit Sharing Plan, FBO Susan 
M. Method 

The Northern Trust Company, 
Trustee for American Electronics, 
Inc; Profit Sharing Plan, FBO Jean 
M. Roades 

44392.02.LA (Y9402!.DOC) 
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2,000 $318,407.1 1 

1,000 $159,203.55 

1,000 $159,203.55 

1,500 $238,805.33 

500 $79,601.78 

500 $79,601.78 
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AMERICAN ELECTRONICS, INC. 
INIT~AL ASSUMED LIABILITIES SCHEDULE 

(As of 6/8/98, Except Note Payable-Bank as of 6/9/98) 

Accounts Payable Trade 
Accounts Payable 6/8/98 

Total Accounts Payable 

Accrued Holiday Pay (Hourly Only) 
Accrued Vacation Pay Through 6/8/98 
Accrued Sick Pay Through 6/8/98 

Accrued Payroll w/e 5/31 /98 + en /98 
Accrued Payroll 6/8/98 + FICA Only 

Total Payroll 

Payroll Taxes w/e en/98 
Payroll Taxes - Cash Surrender Value of Insurance 
Deferred Tax Liability 
Sales Taxes 

Total Taxes 

Accounting (1997 Tax Return Preparation) 
Rent Deposit 
Deferred Income (Rent and Other) 
Credit Union 
Employee Recreation Association 
Royalty 
Accrued Profit Sharing Plan Trustee Fee 

Total Other 

Note Payable - Bank 6/9/98 
Accrued Environmental (Groundwater Monitoring 

& Remediation of AEI Property) 

Total 

AE1 Initial Assumed Liabilitiee Schedule xis 
6/8/98 

75,986 
10,000 

85,986 

8,465 
133,785 

9,845 

26,500 
10,800 

37,300 

56,272 
154,728 

17,000 
2,000 

230,000 

· 6,500 
17,105 
14,480 
6,400 

270 
100 

2,500 
47,355 

2,520,540 
50,000 

3,123,276 





SCHEDULE 3.1 

ORGANIZATION AND GOOD STANDING 

Jurisdiction of Foreign 
Company Incorporation Qualifications Capitalization {List of Holders) 

American Electronics, Inc. California NONE See Exhibit A. 

RSV Liquidation Corp. California NONE All 95,000 outstanding shares 
of common stock have been 
issued and are held of record 
by the Company. 



SCHEDULE 3.2 

AUTHORITY OF SELLER; NO BREACH 

The performance of this Agreement will cause an event of default under the Company's 
credit facility with Comerica Bank of California. · This racility will be paid in full upon 
the closing. 

45502.03.LA{Z3Y03!.DOC) 
06/0111')8 8:03 PM 



SCHEDULE 3.5 

LICENSE AND PERMITS 

;)~t:❖;•:·:~~-:·:::·:~❖::;ii~~;;~:::;~;I~;;tti;~;;:;iJiii~t~iliit ;~;tf /~lili ~~if~.;.· ~~✓~=;t::~~1-~-~~-11ii:~~:~t~~'.~zrmir:;iJi~jJ::;::_:_.;1~~-;=;:·~~~{ifi~;;;J 
Southern California Air Company I.D. 
Quality Management District 
Southern California Air Degreaser Perchloroethylene 
Quality Management District 
Southern California Air Baking Oven 
Quality Management.District 
Southern California Air Baking Oven 
Quality Management District 
Sou.them California Air Spray Booth Paint and Solvent 
Quality Management District 
Southern California Air Spray Booth 
Quality Management District 
County of Orange Weights & Measures 
County of Orange Health Care Agency Environmental 
County of Orange Fire Department Hazardous 

Materials 
County of Orange Hazardous Materials Program 

Office 
City of Fullerton Alarm User's Permit 
City of Fullerton Backflow Prevention H20 
City of Fullerton Business Registration 
State of California Air Pressure Tank #5825-62 
State of California Sellers Permit 
U.S. Environmental Protection Generator 
Agency 

i;llitlott;:Jh}?t;~~i~~~:~~t~J 
17786 

Fl078 321859 

F1078 001125 

Fl078 M44057 

F1078 S07624 

F7803 329043 

#UK-00007 .1 
#1188 
#1188 

#1188 

#00385 
S.N. 62477 
#100498 
M89724SF 
#SREA-033052 
CAD 98139009 

45502.03.lA (Z3 Y03 t.DOC) 
. 06/011/98 8:03 PM 



SCHEDULE 3. 7 

TITLE TO PROPERTIES; ENCUMBRANCES 

The Company owns the property at the address of 1600 East Valencia Drive, Fullerton, 
California 92631. The property is more specifically described in the Preliminary Report 
prepared by Chicago Title Company as of May 1, 1998. This property is subject to a 
deed of trust in favor .of Comerica Bank- California. 

Comerica Bank - California has been granted a security interests in all of the other assets 
of the Company. 

45502.03.LA (Z3 Y03!.DOC) 
06/09/98 9:49 AM 



See attached. 

SCHEDULE 3.9 

ACCOUNTS RECEIVABLE 

45502.03.LA (Z3Y03 !.DOC) 
06/08/98 8:03 PM 
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-----♦----------♦----------♦ 

! .. llouJl. !HI/U.S. '+13:~ !C5/ .,0/i !Lf~\11~:>tl ! ! 13.0LJ! ! ! ! 

! !PHC•,.: NO. ~1c.-n1-cn.. ..1Ht !ul/H/9 !;!!.'16:~2 ! 2,u .:;:.! ! 

! ~1 ~4.! !03/!1/',, ![1506~1 ! 70.00! 

! T )T ~L .•••••••• Ill •• 

!:. 1 3: l 
! ;.1 .. 1-~ 
! 41 .; 11 
!:.1 SC" 
!CMH:'. ~ 

:.~15.7:>! 

!04/0t/91!LJD71:u~ 
!Q~/1!/?a! LSJ~Jo 
! G;./15/~i!L~H1l~ C..> 
!C~/l9/~l!L~L71tDO 
!G3/14/17!0RIG l~V 37~91 

i\lC. ,Jr! 
4:,4.G1! 
11:2.::.:J ! 
7;,7.C'l! 

! 
245}.G'.J! 
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1~.JC! 

! 
11~9.7.H-
1149.75! 
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!A l>..>4.;.! 
I 
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!:.C.T aCURITY HST tM: !i.11~l 
!PH~~ ~O. 713-3)~·9!~~ 
!TOT~ ••••••••o•• 1S~.S7! 

! u:J :!0/9 !! ACi107 

! 

1~4.57! 
! 

1~4.57! 

♦---·-··--•--·------·-------------~------♦---·---- ♦•-~-----+----------------♦---------- ♦----------♦----------♦----~-----♦-------·--• 
!i\,t,juJJ 
1 

rAt, I~V ~STNENT iR1UP 
,!PnCNf ~O. 317-473·i1~0 
!T~T~L•••••••••~ ~ 

.1 4! 7 

1?~9.74 

!04/17/J!!V(R~~L MICH ,at 

. ! 

1;?9.74! 
! 

1:: _.<;. H! 

♦-----•--- ♦-----•--••---•-•-----•-----4--T--•--•--+-•-----•••-•----••-------♦ · ---•-----~••-. ------♦----------♦-------•--•-------•--♦ 

! Ai1l: 7 u .Ju 
! 

!A4E~ICA~ ~AFE 
!PHU~£ NO. ,n~-9~7•7~~1 

! • 1 >1 C ! O: t 2J /9S!VEAS AL SEAN 
! 

~ , , ·. r • 
c. ·-' ~ •""" U • 

! !TOTAL •••••••••• ,. ~:j:6. r>.J~ ! ! ! ! :'!.:..GU! ! ! ! 

♦---------♦------------------------------♦--------+--------♦----------------♦---------- ♦----------+--~--------♦----------♦---------- ♦ 
!Aa~~~~~ !Ai~ 50R{~ ii~VICIO Y ~uHi~iST~J!S~7,J !J~/16/ ;5 !FA~ G~ /1ZIJ~ ! ! ! ! ! -~45.0J! 

! !PnCr.E ,'1·::l. ::1-tl ·'ii1 !14 -j~_, !C7J1U·,: !f1,II. Jl/1UQ5 ! ! ! ! ! H3.0:>! 

! ! H6i4 •> !G~/1:s/9c!27:!-ALf0NSO ! ! ! ! · ! 3?5.00! 

1 !T0T~L............ -17t..':>i,! ! ! ! ! ! ! ! --176!'194! 

y---------♦------------------------------♦-------- ♦----~---♦----------------+---------- ♦----------♦----------♦----------♦---------- ♦ 

h TL JO Ji: -! AT U ~ S H i ~ 0 • Ii-; H 7 ! 1) 5 h: 5 / 9 7 ! V f. ll :l AL J l f'I R:: AVE ! I ! ! ! 2 4 3. :S 9 ! 

!PHC.'iE NO. 2•]9-5:;3 -11:.~ !}y H o !u:i/15197! v;:;tf,\L JIM RiZAlll:! ! ! ! ! 326.51 ! 

!T'.lT!\L........... '.i?G.4 J ! ! ! ! ! ! ! ! S70.4~! 

♦-------·-~--··----------~-~·------------ ♦---·----+--•----• ♦----------------♦------~---♦----------♦-----·-~--+----------♦---------- ♦ 
!..i!U'1H~i! !:..At.ll ~QUJi>NdH ,o!l~uLTI~;;, IN~!414c.7 !i:J4U4/9:i!REPi\IR DAVE COi>! 1 5~.74! 

! !PHC!,t: ~l.l. 412-4,;::-9:1 .:. ! ! ! ! 

! !TOT~L........... 1~5.7:.! ! ! ! 1.SS.74! ! ! 

♦---------♦------------------------------♦-------- ♦--------♦---------------- ♦-•--------♦----------♦----------♦---
-------♦----------♦ 

!b:::i'tl'JU !tJ.Z!T JUY ,/l:,1:s .. ~a>r,:n;; !4141? !Jt./1~/ 'i.J !V::Rb:.l SANO::~s ! !~C.c?! ! ! ! ! 

! ! Pl1Cr4E NO. ,o:;-4e4-4}43 ! ! ! ! ! 

! !TOT"L••••••••••! 35C .. 0 1,! ! ! · . ! !SQ.:,<,! ! ! ! 

♦--------- ♦---·--------------------------~--------+--------♦----------------♦----------♦----------♦----------♦----------♦----------♦ 
!otlUl>uO !1DC:./N S.:CU.UTY .,i:;1::;1,; :r:.: . !'t1 ioo !04/24/9:i!SO.Zb ! 57 .4G! 

! !PHi.:.'lo:, NO. 71o-:..:.5-t4~J . ! ! ! ! ! 

! !TOll.l............ 57 • .C. 1J! ! ! ! ~7.4•J! ! ! I ! 

+---------•-______ .,. _______ ·-·-·--.. ---- -- -•-- -- ---- ♦- ------ -♦------ -------- --♦----- ·------♦-- --------♦--- --·----♦ ·---------+- ---------♦ 
!:iJojC:,1 !CUP,.:NCY $ci1VlC" INC-. !~14<i.:i !04/ 21/9 (, !i\UTO:--tATIC ! ; 7. ~2 ! ! ! ! 

!PHO,i£ rm. S-12:-3~1-Q~S~ ! ! ! ! ! 

!TOTAL............ ~7.) 2! ! ! ! )7.5<~! 

~-------~--+---------4-----·------------•-♦------•-+--------♦----------------♦----------♦•-·-------•----------♦----------♦--
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..\. :·, .. . '\ LL ~ n .; L·. L TR O ~ l L.:., ~ i• t • 

.'f\l.,~r i(l,;1G,.: F;:0:1 CU;,T-~M : ~ T; t • .. ~Tl1'.P. 
~~~~~=~=~=~=~-~:~;=~=~~=====:=~=~====~=~~;~=;==~========~=~==:=~~~======~=•;==~~===========~============;~:: : ::::~ ; ==~=:=:z::::==~~~ ! ~11:aT.:H!:li.! ! I N~OlCc:! WVOIC;:! ! A <, I N G J k ~ A ~ 0 0 :4 'II ! ! cu~TC1l l INFO~K~TIJ~ ! ! ! P.:. NU~P ER t----------•----------·--------•-♦-•--·-·-·-•-------·-·• .. Out; ! . ! thJ¥ _, i: ;;_ ! D>IH, ! ! 1 TJ !'l! .51 T.; 1t5! 4c. TO C.1! c1 TO 90!0\/ER 9J! ~-···---·-•·---~-----·---------·---·--·--•♦-••---·•t-•-·--·-•·----------·----•-------•--♦-•--··---•♦-------···•·-···-··--•··-·--··-·+ IC,t,Uuj) !C :-i A->1-:Al•'S CHC:CJ( C.\SHI:iG !:.1,.,,7 !(;ft/21/9,HAI.T01ATIC ! . H.1 ~! ! I ! ! !PHC,·•E NO. c.54•7S4·cd d 1 ! .. 1472. !04/nn: !AUT0!1ATlC ! :,7.~~! I 

!T()HL ■•••••••••• 114.7<.! ! ! ! 114.7?! 1 
~---·-----♦------------------------------♦---·----♦-·•-----~♦----------------♦---·------♦----------♦--------•- ♦•---------♦--•-------♦ ! Cvl'l.:i~ jl. 
! 

!CJNPUTALO~ ~l~ELI~~ P~OlUCTi 
!P"C~E NO. J17•241-1391 

! 11 old ! 0 4/17/9 ~!P21c07! 1 ~!34.S S! 

! !TOTAL ■•••••••••• '13534.85! ! ! ! 1'.153'-.,5! ! 
♦•---·---• ♦-•---·--·-·····---·-·-----·•-•♦--•·--••♦••---•--♦---····--··--•-- ♦--•·----~·•····-·---•♦---·-··•-•♦-•---··--·•·····--··-• !t.10.iC.uu !CR0',1 rnre.:tPiHSE~ !-.1440 !04/2019;.!163:l ! 355.0:! ! PHC. ;•E r4v. 314-24?-3)37 ! ! ! -! 

!CilUIT LHIIJ: ~UOC.OJ! 
!TJTAL••••••••••• !55.Cj! 3~S.C3! 

♦-•-·-··--•··--·-··--··-·---··-·---··--•-♦•--·---•♦---·-·-•♦----·--··---·---♦••·---··-•♦------~·-·•--·-·--•--♦•--·-----•♦-••--·-·•-+ !O A>0.50 !OIA 1110 SOUTH, INC. !4143:! !04t/:?Ol9 :,i!107t3 ! ~ .13.7?! ! !PHOl,E NO. 71J•595~009:J ! ! ! ! ! ! !TOTAL............ "!l:13.7i! ·! ! ! 2;J3.7Y! ! ! 
•·----·•-•♦-••···-····--·---··---··-·-·-·•-··-·-•-t-•---•--♦-------··--··--·~----·-----♦·-·--··-•-♦•-----··•-♦•-··---•--♦-•----····• lDcl. .. >)S !D£LT1' AlRLl ,,c/AtR CAP.GO !-.1 -J3 -i !(: ;?J:13/9 ., !\lf~B,.L JEFF ! ! ! ! ·57.39! I !PhvlH NO. c-.17-034-ScU i ! ! - ! ! ! ! ! ! !T01'AL........... ·57.H! ! ! ! ! ! I -57.19! ♦--··--···•--·---··---··----·---··-··--••♦•----•--♦~---·--•♦--•---··---·--·-•~·---·-·--•·-·-···-··+-···-··-·-+··--·-···-•··-·----•- ♦ !D.;L .. SoC !DiLTA AIM LrnLI AIR C.H,;;J , .. , 4lj !C4/2719:. !AUTC11n1c ! ;7. 2., ! ! ! ! ! I ! Pl1Ct.£ Nv. :.'J.l-4::03•4741 ! ! ! ! ! ! !TOTAL........... ~7.23! ! ! ! !: 7.2"!! ! 
♦--·-··--- ♦•--·····--··--·-·--··-···-··--•·------·•-------···----··-·-···-·-•-···-----·+•··----·•· ♦•-·-····-~•-······~--•···-··---•+ !OEUOOO !DELTA Alli LHHS/Aa C;\11/iC D!:PT!4142:i !u4/1b/ '}o!AUTOIIAT1C ! 57.~2! l ! !· ! ' ! PHO ,IE HO. 3Q5•5:?6-0-2i) ;, ! ! ! ! ! ! ! ! .! !TOTA.L••••••••••• 57.~ Z! ! ! ! 57.5?! ! ! t ♦--·--·-··•--·----·-···--·-·---·--·-·---•♦------··•-----·--~----···-·-·-·-•-+•···---·--+------··•-♦---·-·--~-•··~·······•--·-·-··••♦ l11Hjv~.S !Dli. ::,OLD, me. !1+14(,1 !v4/10/S3!Vl:i!L.\L HLI)t ! J9.4!! ! ! ! ! PHOIIE hO. n::.-S ·H-3:iO t ! ! ! ! ! 

! CR~ !I IT Lt l'IIT: 1 O<JC. J J ! ! ! ! ! ! ! !TOTAL............ 29.4:!! ! ! ! 29."3! ! ! ! ! ♦-•-·-··••♦-••---··-··---- --·····-·-·-•--♦--•--·•- ♦••---·-·+·-···---·-·--··-+····-··•-·+----·- ·-·t•·· ·----•- ♦ ••····-•--+·------·-·• !DLL.Hn7 !DIE !-f.iLD INC. ! .. 11Ce !u5/~0l'13!11E lh)Al HNEST ! ! 132.25! ! ! -! !PiiC'<E NCI ■ ,1G•2;,,•t1f,,; ! ! ! ! ! ! ! ! ! !TOTAL........... 1j~.2:il ! I ! ! 132.25! ! ! ♦--·-·--•-♦-•-··-···-----··········----•-♦••·--·••♦---·--•-♦•------------···•··-···-··-+·····-·•--♦----·--•--♦•--··----·•-·------·-+ !;; L.O•J5 !fl. PUEBLO NAU.ET !41 494 !04/2919nAuro:4ATIC COD ! !0 . 4 ::! ! ! PH'-illlt: NO • .!u5°7>8-c.i1 ~ ! ! ! ! i ! . !TOTAL ■ •••••••••• ~C.4.J! ! ! ! .:J0.4~! ! ! ! •-·--·----♦••-----··--·---···-···--------•-----·--•--·---•-♦••-·-·-·--·-·--·+·-----··--•-------···•----·--···•----·-·--•t••·--·----♦ !F o,OJl; !F & 0 SECURITY SYST:MZ !41 r,cil !04/?7193!VE1HlAL JOHii ! 94.2 5 ! I ! PIHHE N•'>• 212•7 ; c-,Hl:i ! ! ! ! ! I !TOTAL■•••••••••• 14.2:! ! ! ! 94.251 ~-·-----•-+•·-·-·------··-·---··----·----... -._----♦•-··----♦-••-·---·---·--•♦•----····-•····--···-•··-·-·--··•·······---♦•-····-·-·+ !flr,.911 !F'!:t. .. NCIAL UUIPME:IT !q 3~.S !04nc,ve !2-S7o ! 142.41)! ! ! !_ ! ::::2~~--=~z•==•-=-===---~-==----=E--;-~-~--•=-=-------•--=-sz-----===:--:-~----- --s _ ~~----------=---------~---------~~----az----~~= 
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r'" J L _;, ( i) .i T~l L i:t ~ t.Cf. l" VAiSL.~S A (; I :1 .j A'.i OF <J4/ 3,;/'1~) 
l\."i.,1. ~..:.-\N iL:tTRONI~S, -I~C. 

,. .. u .. T /H,:'jG;:;; fRO-~ CU.HCIIER TC CUSTJIH.R 
••~;:::~-=-:=--======:=~===•=•====:=~===~====~====~:::~:::::;:;:;::::::z;:=====5:::a::==~=~-==•====~=z===~=•=======::a::::::~====•=== 
! ,u~to,iER! ! INIIOlCC! II-IVOICt! ! · A ·11 1 i4 G fJ ~ E A IC O O iol ~ 
! ! CUST0~1f.li INF01H1ATION ! ! ! . P.O. NUM.dtil +--------.--+----------+--------~-+----------+----------+ 
! {.(.QI:: ! ! lnJl'.JLl ! DAH ! ! 1 TO 30! 31 TO 45! 4o TO 60! 61 ro 10!ov:~ ~U! 
1--•-------+-----·----------- --·--·-· -·-· •t--• ---·•·t-•--. --·-+---·--···-·--·--+----------+------ ----+--------· -+----------+----------• 
! !PHONE NO. ~17-772•445J ! ! ! 
!1Flkto991 !TOTAL ■■••••••••• 14Z.4J! ! ! ! 142.ioO! 

♦-•··--··-+----·---------·--·--··-·------♦--------♦•-------·---··--···-···--•··--·-----♦•------·-·•·-·-·---•-+-•-·------•-----··---• 
!~~liOOC !FRISCO aAY INPUST~IES 

!PHCN£ NO. 514•738•7500 
!TCT~L••••••••~•• 

!41 12 3 
! 

440.02! 

!03/26/98!70bE61/RALf 441) 0 02! 
! 

44(J.02! 

♦-•-------♦-•---·-·-·-·-~-~-·-------·-·--•·····---♦-~------♦•-···~----·-----♦•-·-·-·-·-♦---·-··---~----------♦----------♦-------~--+ 
! GilhH6 
1 

! Ci RANER CORPORATION !11b47 !0.i?/2719,l! 413774/08 
!PHONE NO. 914-9!S•a:nl !11 ~48 !02/27193!418774/08 

36750.00! 
28500.llO! 

! ! !11651 !03/04/98!415772/08 ! ! ! 819SO.O~! _ _ 
!TOTAL• ■••••••••• 147200.00! ! ! ! ! ! 81950.00! 652~0.'lO! ! 

t-·-····•-♦••··--··--··~---··-·-·-----·-~•-···-···•··-·····•·--·--·---··---·•·---·-····•·-··-·-···+··-··-··•-♦--•---·---♦••·------•♦ 
l6UAJ0.!0 !GUUANTY SEC £QUIPNENT SfR\/ICHto1227 !03/09/9S!17'1 WAYNE ! ! ! 530.75! 
! !PHCNE NO. 941-1Z2·190S ! I ! 

!TOTAL■■••••••••• 530.75! ! ! ! ! ! 530.75! ! ! 
•••••••-••♦••••••••••••••••••••-•••••••••♦••••••••♦••••••••♦•••~•-•••-••••••♦•-•••••••••••••-•••-•?-•••••-•••♦•-•••-•••••••••••-•••• 

!HAl'l~0JO !HAPIILTON SYsT;:M:., 1.~c. !41 394 !04/09/93!0051212 ! 155.,5! ! 
I ! PHONE NO. 513-674-::nz ! ! ! ! ! 
I !TOTAL•-••••••••• 155.25! ! ! ! 155.25! 
♦-----·--·•·····-········-·--··--··-···••♦••··--·+-··--···+·--·······-·····•·-·-·-···•+•··-··--·•+••········•····-····-•··-·-··-··• 
IJUj001 !HI•TEMPIHSULATIOH !11t>f1 !03/17/9.:3!22127 !· ! .r.11.J7! ! ! ! 
! !PHCNE NC. o.0~·4J4•2774 ! ! ! ! ! ! ! ! ! 

! fOTAL ■••••• • • • • • 411 • 0 7 ! ! ! ! ! 411 • 07 ! ! ! ! 
♦-•·--·--•♦•-········-···---··--·-·······•-··--•-·♦•--··-•-♦••·-·----··--·-·•··-··-··-·•·-···---··•·-·-··--·•+•···-··-~~+----·-·-•-♦ 
!HON6oOS !HOt..EYWELL INC. !<ol 040 !02/03/9il! 59162442!6 ! ! ! ! 16~.50! 
1 ! PHONE N'J. 215-922•11.50 ! ! ! 
! ' !TOTAL■•••••••••• b4 ■ 5lJ! ! ! ! ! ! ! h4.SO! 
•·········•·-···-·-·····-·----····--·-·••♦-••····--•-·--·---+··-·-····-······•····---·--•--·-·- --•-♦-•--·--·--•····--···-•-·~·--·---+ 
IHJh:i60Y !HONi:YWfLL me. !1t143't 10·4111,~tS!5924J8799 ! 1?3.29! ! ! ! ! 
l !PHON~ NO. 214•637·2111 ! ! ! 
! !TOTAL........... 1Jl.2~! ! ! ! 193.29! 
♦-•·--··-·•-···-·····--··---·-·~······--·•·····--•♦•-·-··-·•--···-·-··--···-•········-·•··-·-··-··•-··--·-·••+-•-·----·-•····-··-•-+ 
!KUGi,JO !HUGHES AIRCRAFT COl'l?'ANY !11672 !04/03/96!NNae-7l8861 ! 40784.00! ! ! ! I 
! !PHOllE NO. 310•f..,;?•:i933 !11 o7l !04/10/93!NNi3!!·•756306 ! ~76.00! ! 

! !11 oH !04/10/H!:IINS8·75630S ! J974.00! 
!11b~7 !04/50/?8!NN88·73o369 ! 1153~.00! 

!TOTAL■•••••••••• S6870.0u!. · ! ! ! 56870.00! 

♦•-·------♦---·---------~·---·------·----♦----·---♦---·---•♦--•-·-----·--·••♦----------+----------+---------- ♦------·---♦-•---·----♦ 
!lliHOOO !lNT~RFACE SYSTE~S INC. !lt1 236 !03/10/98!REPAIR EDDIE ! ! ! 5?0.82! 
! !PHCNf NO. 314•947·1S15 ! ♦ 1.ll! 9 ! 04/ii7/9,3! 8153 ! 319.25! ! ! 

! 41 48 S !04/28/93! Sl12 ! 4.16.05! 
!CM Zl.1e !04/29/9U!ORIG INV# 41389 ! ·319.i!5! 

!TOTAL ••••••••••• 1006.87! ! ! I 416.0S! ! 590.82! 
lwl +-•--····•+---·•··············--·-····---•-·---·•·+----·-··+·-·-·-·-·-·-····+--·····-··+----·-···-•------·-·-•--····-··-•-·-·--·-··+ ~•1 !JrH~9$1:I !~ACIC RAIJBIT, UilCo !'t147'1 !04/Z7/92!AliTOMATIC ! 47.5Z! 
I~ ! ! PHONE ~o. so4·4n·e1 i:11 2 ! 1 ! 1 
,; ! !TOTA.L........... 47.5~! ! ! ! 47.52! ! ! ! ! 

~•-•- -••-••-•-•-••••-•-••••••---•-••••••♦•-••••••~•••-••••~•-••••• ·••••••••+••••••••••♦•-••-•••••••-••••••••♦•••••-••••••••••-•n••+ 

h.,_!t] 

I,,, 
I • '• 



I, 

L: 
••I 
1 .. 

l;:J I · ,. 
"I " ''--! 
lwl 
l••I 
1 .. ,1 ., .. 
... 
2S 

., .. .. 
:,0 

31' 

1:.,1 .. 
"" ... 
Clb 

31 

"" .. .. .. . , 
4·,;1 

144' 

f~I 
1.,1 
1 .. 1 

l;J 
!~1 
1,1 

tl 
,:JI[ 

i"•l 
l!>Ji 

1;;,i 

t~~~ 4 CS) ~ i T A I L f D " E C L I V A d L ~ s A G 1 U G A~ Cf (()4/3.)0f:.l 
~~~x~CAU LL~:TRONICS, 1h~. 

~klhr KANG~: FROM CU~TOMER TO CUSTOM.:R 

--------------------------------------.-------------.-----=---==-=:==:::::::================~:=:====~===~-=~===== =:=======~:-:-:-----
! C.UHOM,R! ! INIIOlCEI INVOICE! ! A .; I N u I, R E A. K D O W !,I 

CUSTOME~ .NFORMATIO~ ! ! ! P.O. NU1BLR ••··~·-··••+•·•·•·••·•••·•••·····+··········+········•·• 
.;oot ! ! NUfl,H.~ ! l)Afi: ! ! 1 T') 30! 31 TO 45! 4o TO 6J! 61 TO 90! OVER IIJ! 

~--·-·---·•·---··--··---·--·---·-~··---·-•-··--•-·♦••-··-•-+••·-····-·····-·•-··-·-·-··+••-···--··•-··----···+-·-··-··--•····-···--t 
!.tAC4950 ! JACK 1 S l'IARl<.i:T !4'1 41!1 !04127198! VERBAL JACK COD ! 06.341 ! . ! ! ! 
! !TOTAL•••••••.••• 60.34! ! ! ! 66.34! ! ! ! I 
♦-•--·-•--♦--•·-···-----··-··~~·~·-·-·•--♦-••-··-·•·······-♦·······-··--·---+----·-····+··-····-··•--··-···--•-···-·····•·········•♦ 
IJ t:R>ClllU !J EliRYS LIQUOR ! .. 1 2C4 !03/05/?3!LEAl:E .\GRHMENT ! ! ! · 2 1!.1 5! ! ! 

!PHCNf NO. 310-038•0□ 33 !',.1 ll!o ! □4/07/Y3!LEASE AGREEMENT ! Zd.15! ! ! ! 
!CREDIT LIMIT: 100.0!l! ! ! ! ! ! ! 
!TOUL •••• ;.u••• Q.Oi.l! ! ! ! 28.1~! ! •28.1 5! 

•---------♦-------------~----------------♦--------♦--------♦--•---·---------♦---------- ♦----------+----------♦-•-·------♦----·-----+ 
!.luH.iulS !J0Hi~SONS LIQIJDI h1 3ii7 !D4/07Hi:S!LEASf AG.REE!IENT ! 25.44! 
l ! PHCNE NO. 21l·232·.!a33 ! ! ! ! ! 

!TOTAL••••••••••• ~5.44! ! ! ! 2S.44! _ 
♦--·····-·+····-----·~~~-·---~-·······---+···-··•-+-•-·-~••♦••·-···---··-•-•♦~-···--·•• ♦••-~-·-···~········•·+-•--·----·•·······~··t 
!ltIM5DJO !KIM&ILS ! ♦ 1493 !'D41£9/9ll!AUTO~ATIC COi> ! 49.~2! ! ! ! ! 

! PHONE NO. 912-234-2100 ! ! ! ! ! !. ! ! ! 
I !TOTAL ••••••• ,.... 49.52! ! ! ! 49.52! ! ! ! l 
♦--·---·••t-••·······-·--·-··-·--~-.-··-·+--···•--♦••··----♦ •-·····--····-·-+·•··-·--•-+··········•··········•·····-····•····-··-~• ♦ 
ILi:F;OO'i !LcH&URE COitP. ·141zt.) !0J/13/9J!P34308J ! ! 113.3J! ! ! ! 
! . !PliCNC NO. l19•3119·51.!1 !<t1 321 to3/25IS3! 344202 ! ! ?'47' .. '; 'i! 

!TOTAL- ■ ••••eo••• 861.1 )! ! ! ! ! 3o1.1S! 

+------~--♦-•------------------··--------~·-------+--------♦----------------~----------♦-----·----~----------♦----------♦-•--------• !I.HHdS U. 1:HllUR.E !4t1 l~9 !04/CJU9d!9Uh1096 ! 9~3.34! 
I !PHONE NJ. 231·240·3236 ! ! ! ! ! _ 
! !TOTAL............ 953.h! ! ! ! 953.34! ! ! ! ! 
♦-•-·--·•-♦••·----·-···--·-··-······-··•·♦--•·····•······••+·--····--·-·-·--~-·-···-·-·+-------·-·+-·--·-····+--···---•·+·-·-··--·-+ 
ILURj01)1 !LORAL, INC. SPACE SYSTt:-SS · !116o7 !03130/93!S•6Z25l3KZD ! . ! 4iJo,}.00! ! ! ! 
I !PHCNE NO. 6S0•13:>2•72'72 !11071 !04/03/98! S•o2ZS3l1C2.0 ! 2!!613.00! ! 
1 ' nou1,. ....... H.. :S21)7£i.OJ! ! ! 1 ·zs4,e.001 4□00.001 
+~•---·---♦------------·--------·--------•--------♦---·-~--+--------·-------♦----------♦----------♦----------♦----------♦----------♦ !ti W.'.iOJO !M\111 INC !11020 !02112/9!!!2034 ! ! ! 
! !PHCti~ NQ• 2H·'.r>0·~~'!3 !11639 !OZl241Yf$!20H ! ! ! 

e:,o<>.111 
57'30.,:,1 ! 

l ! !116H !03/17/98!2034 ! ! 578 1).61! 
I !T0UL ••••••• n••• i?02lu.33! ! ! ! ! 57!10.61! ! 144 49.72! 
♦--···--•·+···-········--·-·-·-·-·-····•-♦•--··-··•··-···••♦•-··-··-··-·-·•-♦---·····•-♦•-········•--··-·-···•····-·----•····--·•-•+ 
HtAR49it7 !MARINETERMHUL S .· ! .. 13{18 !041 □7/98!AUT0~1ATIC ! ;,','.15.4S! ! ' . ! ! . ! 
! !PHCN£ NO. 415•267·1108 !'-1413 !04/16/9.$!AUTOMATIC ! 55.e!I! 

!TOTAi..~····• • H• 351.34! ! ! ! 351,34! 
+----·-·~-~-----------~~-·------------•-•♦--------+--------♦ •-·-·-----------•--------~-+----------♦-~-·---•--♦--------•-♦-•--------+ !flAR~91t.9 
I 

!NARINE T[RMINALS 
!PHON~ HQ~ apQ-o7p•$lSl 
! CREDIT LIMIT~ 

"1 469 
! 

!04/24/~d!WE~BAL J. HILL 295.48! 
! ! 

- - - - - -

! !TOTAL•H••••n••• i?95.4~! ! ! ! U5.43! ! ! ! ! 
S00.00! ! 

! 
! 

♦-•-···-·-~···-·-·-····-·--·--·-·-·-··--·•·-··-•-·♦••-··•-•+--•·-···-······-+-•-··--···•·--···-·-•+-••·-···••♦••··--·--·•········••+ 
lflAR-.970 !MARTCO !41439 !04/20/9S!IIED00103697 .. 1· 154.18! ! j .! .. . .. .. ! 
l !PHO~~ NO. SllZ·635·160:J !41491 !04/29/98!NED·00103850 ! 1.1:B.U ! ! I ! ! 
! !TOTAL,.H~•·•,-•· · 987.31! ! ! ! 91H.31! ! ! ! ! 
♦-•·-- -.-••<!-•-· ··--···---·-·----•-.• ··-··- - ♦-• •• ····+····-- •♦ •--··· --·--···•-♦• ·-·· -· •• -•-··--· ........ ····-·-••♦•• •• -·-·••♦-•••• ··-••♦ 
!nlCHIJO !11IOOlIZ !:.1 41l8 !04/14/95! TY414 TOM ! 905.85! 
---------------------------------------------=----~-z-=====•==~E=====•~===:======:===~=~=============~~==============:==-:;~~a====~· 
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,-,. ..:. 5 (S) C E T A l L E LI fi E C l V A 6 L i: S A G I fl G AS OF ('J4/~:J/ Jb) 
~rl•~~CAN lLLCTRONitS, INC. 

~Hl~r ~~•c!: FRO~ ·cusTO"ER TO CUHONER 
------------=--~--------~----------------~---=-;-:-=-=-=-;======;============ ·====::=;:;:;:~==;===------ -- ----- ----------------------------y 

! ClhTOIU:R! ! I NIIOlCI:! INVOICE! ! A G I ti G E, R E A IC P O ~ N 
! CUSTON~R INFO~~ATION ! ! ! P.O. NUMBCR ♦--•-•••••-♦----------+•-•-•-----•·---··-·--+-----·---·+ 

COD;: ! ! tHl~bt~ ! Dt.TE ! · ! 1 TD ]0! 31 TO 45! 46 TO 60! t1 TO "?0!0VE'! 9u! 

~-·-------•········--·----------------•-•♦•-----•-♦-------- ♦----------------•----------♦--•---··--•----------•----------♦----------♦ !PH.CIJE hO ■ 415•777•115'.1 ! ! ! ! ! ! ! ! j 
!C!H.OlT LI11IT: 1000.00! ! ! ! ! · ! 

lfll.C!!OilO !TOJAL. ••••••• ••• 90S.65! ! ! ! 905.85! ! 
♦-•-·-----•------------------------------+-•----•-♦---·----•----------------+---~------♦----~-----♦----------♦----------♦----------♦ IKij~S02j !~ON~Y TR[E !41419 !04/16/98!AUTO~ATIC JOO~O ! -7.Zl! 
I !PHOtlE NO ■ SOY-Ho-2000 ! ! ! ! ! 

! TOT AL ■ ••• •. •. • ■ • 4 7. 2 l ! ! ! ! 4 7. 2 3 ! ! 

+---------♦--------------------·---------♦--------♦-·------+-----~----------♦---------~+----------♦----·-----•----------+----------♦ !1!0$)011 
! 
I 

!1'10~1-1:11 SAFE CO. !41 '322 
!PHONE NO. ~13-&70•1i35 
I CRE.DIT LiflllT: 2JO.OO! 
!TOTAL ■•••••••••• 720.38! 

!Ol/Z5/98!1NC780615 
! 

720. l:l! 

720.3St . ! 

! 
! 
! 

•······•--+-------------~-·--------------♦-------♦-------- ♦-----------~--•-+----------+----------♦----------♦----------♦----------♦ INO$i0l2 !MOSLER SAFE CO. 140318 ! 10/ 10191 ! 77 6 2 ! ! ! ! ! -963.11 ! 
I. !PHONf ND. 500•6~7-5371. 140 4211 ! 1 O/Z8/97 ! 803 a ! ! ! ! ! -1863.871 
I ! CREDIT Lil'IIT: 500.00!41 358 ! 04/02/9il ! 29 78 ! 1075.20! 
! ! !lt1 393 !04/08/98!3216 ! 1075.20! 
t ! !CltZC12 !0~/08/9~!0RIG l~VI 40423 ! -14'i5.00! 

!TOTAL••••••••••• -2h1.H! ! ! ! · 665 .40! ! ! ! -2826.95! 
+---------♦----------~--·-·-·-·----------•-·------♦--------♦-----~----------♦--------~-+~---------+----~--~-•+----------♦----------♦ l110ijQj9 !"OSLER SAFE !414(S !04124/98!41368 CHRIS ! 25':.26! 
! !PHO~E NO. 415-871-0280 ! ! ! ! ! 
I !TOTAL ■•••••••••• 252.2?! ! ! ! 252.26! ! ! ! ! 

♦---------♦------------------------------♦--------+--------♦----------------♦----------♦----------+---------- ♦-•-------~+----~-----♦ J"OiS01)7 !"OSLER DE PUERTO aICO !CM1U9 !03/18/97!0RlG Ir.IV 35569 ! ! ! ! ! -1158.40! 
l !PHONE NO. •727-6590 ! ! ! ! ! ! ! ! ! 
I' !TOTAL•••••••••n •1158.40! ! ! ! ! ! ! ! ·1158.(tO! 
♦---·-----♦---------·--------------------•--------+--------+-•----------·---+----------♦----------•---------~+----------♦----------+ ! NOS>O ~o 
I 
l 

MOSLER INC. !:.11U 
PHCN£ ~o. ~oo-~~1-,002 ! 
TOTAL■•••••••••• 295.03! 

!02119/9:)!REPAIR 
! 

295.:)3! 
! 

295.0J! 
+-~•••••-a ♦•••••••••-••••-•••••-•-•••••••••••-••••+-•-•---•♦-•--•------•----♦-----•--•-♦---------- ♦---••-----+-•-•--•-•-+----•--•--+ · 
tN,Tl010 !NATIQNAL S~tY~JTY J ALARM t• t . !PHONE NO. 817-776•4)42 . 

! 41 -,o ll !04/24(9~!"$A•1894 
. ! 

ee~79! 
! 

88.7?! 

~ ' .. 
~I 
,-, 
!,HI ,~., 
,,., 
I--

I~•. 
f>;!, 

~

.,, 

.. 1 ., 

.Z? 
l~~: 

!TOTAL ■ •••••••••• Sil. 7 9 ! 

♦---------♦-------~-----~----------------•--·--•--♦--------♦--------------~-~----------♦---~------+----------+----------♦----------♦ l~AT7040 !NATIONAL $ELF STG OF SOUTHGATE!~147S 
!TOTAL••••••••••• 52.52! 

!04/27/93!AUTOMATIC COD 
! 

52.52! 
52.52! 

IOZdO.lO 
! 

!OZARK ALARM~ SPECIALITY co. 1•1sa1 
!PHONE NO■ 417-934-~490 

!04/29/981VER8AL MARY 
~~.,.-------♦------~-:~--~~-~--~------------+-------♦----~---t-----------~~-~-•--~ .. ------♦-----------♦•---------♦----------♦---~----~~-• 

!TOTAL• ■••••••••• 214-6J! 

214.63! 
! 

.!H.6'3! 
+---•-~•-o♦•--•---•-•--•------•-----•---•♦••••--•- ♦-•-•----+•----•----•-----♦--•--•---•♦•-------•-♦••-•-•-••-♦•-•--•-~•-♦-••••--•-•♦ 
IPOGSOuO !POGODA MANAJEMENT CO. !~1448 !04/21/18!AUTOMATIC J0001 ! 47.52! 
! !PHONE NO. 81Q-6SS·9~76 !t1505 !04/30/9S!VERB~L PATTY I 47.52! 
I !TOTAL ■•••••••••• . 95.04! ! ! ! 95.04! 

♦-------•• ♦---------------·--------------•--------•-·------•~--~------------♦-----~-•--♦----------♦----------♦----------♦----------♦ 
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:;,I\ ,J' e ($) i; L T A L " t i1t.CtlVAbLES A G l N G ~s OF CJ4t:S:Jn.i> 
~M~~~,A~ ~~rcT~O~lC~, I~:. 

~KlNf ~ANG~: fqOM CUSTJMER Til CU5TOMER 

------------------ ---- ~---------------------------------------~=--~----;==-~-----;---=-===-=~====~~==;=======;=~=~======~======~=--
l ~1.1.iTUP,t:R! 
! ! 

,uo.; 
CUSTOMt:;, I rH 0.U-IA TI ON 

! I ~IIOICE! INVOlCE! 
! ! ! 
! N UMw_f;i ! DAH 

! AGING ilREA ,<OOUN ! 
P.O. ~UMBtR +-------•-•+•-•-•--··•t•-•·•----·+------•·•·+----•---·-+ 

~-------~-+------------------------------♦-•-·-··~•···-----+-•--~--···------♦------·---♦-••--·--·-+-·--·---•-♦---------·•---------- ♦ 
!i'Oi.,uJO !PO:.T ilR1)lolNNING . t41 :;c7 !04/30/'16!VERBAL DA.VE ! .s4.00! ! ! ! I 

1 TO J::.! 31 TO 45! 4o r:> 6!l! 61 TC ~O!OVE;l. 'IJ! 

!PHCNE NO. sn•7l1-1717 ! ! ! ! ! 
!TOTAL~........... 34.00! ! ! ! '14.00! ! ! 

♦---------~----·---·-------·-----------•-♦--------+-~·-----•--------------·-+----------+--~-------+----------♦----------♦----------+ 
!htbOl~ !Pf<li•;,: ornE.cr:cotil.L SYSTti"IS !1165!) !03/17/9il!SG424 ! ! 1u}.43t 

! !11 bf.7 !04/27/9~! 50424 ! 255.03! ! 
!TOTAL•••••••oe•• 35fl.4o! ! ! ! 255.03! 1U~.4l! 

♦-•-----·-•-----·----·--·---·--·-···-----♦---·-·•-+-••···-·+-·-···--···-·-··•··---·-•--♦--•-·--·--+·-···-----♦------·---♦••·-····--• 
!PillSDSO trP.IIIATE MINI STORAC.f !~134'. !03/51/S3!AUT0'1ATIC 00031 ! i.7.36! ! 

!PHO~lE NO. 713•4:.4-c144 !~145S !04/22/%!AUT01'1ATIC 0002J ! 35.79! 
! !TOTAL •••••• en~.. 1H.15! ! ! ! 1H.15! ! ! ! 
♦-•·-··--•♦••-----·---·--·---·~·-··-··-·-•-·--··•·+·-··-·•-♦•--·-·-···---·••♦••----·---♦•--------- ♦--•-··----+-·-·------+---·--·---♦ 
lf'lll.>OCI~ !PRIVATE NINI STJRAGE !1t142U !04/16l98!AUT0.'1AT1C 0000~ ! 42.52!' ! ! ! ! 
! . !PrlC/JE NO. 904-346•5403 ! ! ! ! ! ! ! ! ! 
I !TOTAL •••• ~ •• n • • • 42 • 5 l ! ! ! ! 4 Z. 5 2 ! ! ! 
•-••-•--•~♦••-•-••-•-••n•••••••••-••••••••♦•-•••••• ♦•••••••-+-••••••••••••-••+•-•••-~•••+••••••••••~••••-••••-+••-••--•••♦••••••-•••+ 
!Pll.i.'.Hdc !PRlVATE MINI STORll..iC !1t14LO '!04/10l9S!I/E.itBAL F:tA'IK ! 47.3:i! ! ! ! ! 

!l'HU:•E NO. 2a1-3H-060~ ! ! ! ! ! ! ! ! ! 
!TOTAL........... 47.3,)! ! ! ! H.36! ! ! ! ! 

+-••••••-•+•••-••••••••n•••••-••••-•••••-+-••----•••••-••••+••••-•••-•••-•••♦•••••-••••♦•••••••••••--•--•••••+-••••••--•+••~••••-••+ 
IP!.hOllu !PSA HCURITY l\!ETWOi!lK !41 J57 !04/02/9!!!50510/So99il6 ! 15297.7S! ! 
I !PifCHE NC. JCJ-2s;:-,:H,07 !i.1 H9 !04n9/Y6! 50510/S6998B ! 917'12 .. 5t.! ! 

! !~1490 !04/~9/93!VERBAL STELLA ! 606.GO! 
!TOTALft••••••n••• 107~9c.34! ! ! ! 107696.34! 

♦---------+--------------·---------------♦--------~--------♦---·------------♦----------♦----------♦----------♦----------♦-•-------- ♦ ll'.i1.dJ10 
I ' 
t 

lPUCLIC STORAGE S~301 
!PHO~E NO. 9C5-Z76•7~Y9 
!TCTAL •••• ~■ •o••• 

!41 3Y.i! 
!41392A 

117.50! 

!04/~8196!1/BL KANNA 54301 ! 
! 04/03/98! 

! 

76.00! 
41.50! 

117.50! 

•-·-------♦------------~--·---·-----------♦--------♦--------♦----------·-----♦---------- ♦----------+----------♦----------♦ --~-------+ !P~~jQ11 !PaJLIC STORAGE 54101 
!PHC~E NO. 905-7~1•3177 

! 41 3~ 1 

!TOTAL ■ ••••••n••• 76.00! 

!04/J8/9~!V8L PRIYA S4101 ! 
! 

76.00! 

76.00! 
~~--------~------------~----------~------♦--------♦------~-•-----------~~---♦---------~♦---~----~-•----------+----------♦----------♦ !PJd>U>O !PUu~IC STORAGE - ~LCNDALc 

!PHC~E NO. 818•~44-8080 
!lO i.11 A 
!31 31ldR 
!.s2 ZH 
!i.1 2~4 
!lt1 25 6 
h1 Z77 
!-.1 ZS II 
!41 JC 2 
!41 3C7 
!41128 
141 329 
!1t1 33'. 
!41 335 
! .. 1343 

!06/15l94!RLETTE~-0073l 
0~/?2/94! l5427 REPAIR 
01/12l9S!LETTER 20?71 
03/10/98!V6LCAROLYN 24008! 
Ol/13/9a!AUTOKATIC 15224 
Ol/17/9C!AUTOMATIC ZD630 
Ol/20/9S!AUTONATIC Z4l22 
Ol/20/93!AUTO~ATIC 35128 
03/20/9J!VBL JI~ 26427 
03/27/9a!VBL DA~ 20195 
03/27/9:!veL JIM 2oB18 
03/30/98!FAX DES 20482 
03/30/98!FAX JI~ 07006 

.Ol/31/93!REPAIR 24717 4~0.01 

4:.90 
3 '-1. ~, 
H,.~ 2 
4?. 73 
41.00 
49.73 

1111.QZ 
1111.02 

41.111! 
41.43! 

! 
! 

. - - - - - --------------------------------------------=-=-~-=•_:--;~_:a:::::a--:-------------~------------------= 

-1021.54! 
-950.4/e! 

•10Z'S.ll4! 

;: ;::::: •==== 
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r\Ni...A ~ti.: A.N 
(;) D c. T 

[~~CT~~~lC~, lhC. 
A r L E ,> l< Ll ,I V ,.t, L .:S ;., C. t I, G A~ ~F (0~/3J/}6) 

IHINT ~A~GE: F~C~ CUSTOM~R T~ CUH)f,;!:R 

------------------------------------------~-;-~-===;~=~:;;::::=:==---=~=-=----------------------=======•=·===========~::•=========== 
! ,lhl.il'IH! ! IN~OlCi:! H,VOIC'"! ! AGING f::;. EA KOO W ti 

! cusronc~ l~FO~M~TIO~ ! ! ! P.Q. NUM~ER •·----·----♦--------•-♦-----·-·--•·---------+---·---•-• ♦ 
;1,1J{; ! ! N!Jnd ! OATS ! ! 1 TO !O! 31 TU 45! ~6 TO oO! b1 TO 90!CVE~ 9:J! 

♦--··-···-~---·-------~---·-----·--······•·-··----•--·-----♦•--·----------•-♦----------♦----------•-----·-·--•·-------·-+---------•♦ !PUb~O~~ 

! I 

! 

!TOTAL ••••••••••• 

! r. 1 3t 5 
!41.H,) 
!/,13"1 
!41 H:, 
!41 3£0 
"1 h7 
! 41 409 
!41 414 
! .. 1 41 S 
!:.1 41 o 
!:.1 422 
!i.1 4.,;j 
! 41 42 8 
!41 429 
!41 435 
!-.1436 
! 41 4·1;, 
!41 444 
!4144'1 
!fe1 450 
!41451 
! 41 45 Z 
!l.14!.3 
!414H 
!1t145!> 
1 .. t 457 
141 i.so 
!H 459 
!t.1 4cii 
!41 471 
!41 474 
!i.1 476 
!41 477 
!it14715 
!41 4~4 
! "1 ,.c; ? 
!'+1 44i,S 
!1.1 4S~ 
!~ 1 49 ~ 
!t.1 ";C4 
!41 sec 
!C1'12C13 

1344.72! 

!04/J2/93!AUTOMAT1C 25219 
!04/JZ/?J!AUT01AT1C 001~3 
!04/0?/~B!AUTO~ATIC 35504 

.!04/J219~!~LJTONATIC 508G1 
!04/a6/9a!AUTOMATIC 26419 

04/1?/9J!AUTO~AT!C )0414 
04/15/~S!RcPAIR DEBBIE 
04/1619~!AUTOMATIC 20404 
04/16/,~!AUTO~ATlC 01910 
0~/1o/9o!AUTOMATIC 34101 
04/16/9=!AUTOM~TIC 23101 
04/16/93!AUTOMATIC 204ao 
04/16/9~!,UTOMATIC 2C73C 
04/16/~S!~UTOMATIC 62626 
04/17/93!AUTONATIC 22302, 
04/17/93!AUTO~ATIC 01602 
U4/~11,8!AUTONATIC 20166 
04/211$S!VEL STAN 21713 
04/21/96!AUTO~ATIC 00917 
04122/9~!AUTOHATIC 40301 
04/2?/9J!AUTONAT1C 24322 

.04/22/98!AUTONATIC 20166 
!04/22/9J!AUTO~ATIC 22~0? 
!04/~2/7~!AUTO~ATIC 01602 , 
!04/?.2/98!AUTOMAT1C 3571J ! 
!04/22/Q6!AUTO~ATIC ~6J6J I 
1 04/22/9d!AUTOMATIC 35114 
04/Z2/9;!AUTOHATIC 2442~ 
04/23/9i!AUrOMATIC 20164 
04/27/9J!AUTOMATIC 2411i 
04/27/93!AUTOMATIC 254 □ 2 
04/27/9J!AUTOMATIC 67575 
04/27/9~!AUTOMATIC 24103 
04/27/9S!AUTOMATIC 20015 
0~/;8/93!REPAIR 20319 . 
u~/!?/ii!AUTO~ftTIC 24508 ! 
O~/Z9/93!AUTOMATIC 01701 I 

• 04/ 291Si! AUTOr<IA TIC 25212 ! 
!04/29/9C!AUTO~ATIC 25222. ! 
!04/J0/9J!VBL NI~E 20413 ! 
!04/!0/9E!VBL CURTIS 55Jn1! 
!04/15/9~!0RJ~ INV# 41334 ! 
! ! ! 

;f.43! 
'38.54! 
41 .43! 
43.77! 
41.52! 
~4.32! 

330.16! 
Je.90! 
43.96! 
43-~~! 
J6. 52! 
43.77! 
41.4:.! 
38. 9CI! 
41 .36! 
c;J. ar-.! 
52 • .:"3! 
~, .12 ! 
52.52! 
43.96! 
38.21 ! 
41.23! 
41.30! 
95. S 3 ! 
i.1.5.!! 
H.90! 
H.52! 
41.36! 
41. 2::! ! 
3t, 5 l ! 
?8.99! 
43. 77! 
36.B! 
43.96! 

:!17.o4! 
56.3t.! 
:sc;.36! 
:6.36! 
36.5?.! 
41.!2! 

_41.:!o! 
-Hl2c.7'5! 

.! 
! 

1778.74! 2-.81.19 

PIJo!hloJO !PlHlLIC STORAGE ~ i.il.;~l'-ALE (NY)!41 292 
! . ,,. !41421 

♦---------♦----------·-------------------+-----•--♦--------♦----------------♦----------♦------~---~----~-----♦----------+--------•-♦ 
•2997.<!l, cl2. 61 ! 

!i.1 4t, 

!~3/19/YSIREPAIR 26522 ! 
!04/16/9!!AUTOMATIC 20623 ! 
!G4/27/93!AUTONATIC 26522 ! 

44.84 
45.05 

. 2.,~. 1u! 
! 

!. 

=a~===••:=:=========;:;::=====~================•==~===:=:=====a:z::::::::===~:;::====:=~a====:~=~==:======~=*=;~================••== 
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1:~1 
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l~I 
l"I 
' ;J4 

1
,.,,1 
,.,. 
I~~: 
1 ... 1 

12111 
... 1 

" 
:1 

1 .. 1 

l:u.l 

"'! 

31 

JII .. 
4U 

1•1 
14'1 

I~ 
1 .. 

1 ... 1 

I'-
1 .. 1 

'"I 

l
:_.:j' ., 

I"' 
;1 

j~,.! 
'~" ~ 
/.,.J 
. ! 

~~~c ; CS) ~ ~ T ~ L iJ 

NM~~ltA~ ~L~CT~OhJCS, INC. 
,,c;(.,;I\/AoLES A Ci l N G i. ;. OF <O't/! 'J/Jol 

~kl~T RANGE: FRUM CUSTOMLR TO C:l.o$TUMC:W 
• - --------------------------------------------::=a ___ aa ______ a=----------------------=-----;=~==·-=====-=-=-=----------

! ,u~Bl'IER! ! U,\IOICE! I:,1/0ICf! ! . ~ G I N G B f! t A I( D O W N 

t ! cusr~~tk INfC~MATION ! ! ! P.O. NUMSfM ♦-------·--•----------•----·-----♦-----·----+--•·-··•--♦ 
! ;1;.,.., ! . ! t, \lt:Jn ! 04Tl: ! ! 1 TO 30! 31 TO -.5! 46 TG 60! b1 TO ~O! DI/ER lil! 
♦--------•♦-•----------------·---··----•-♦-••----• ♦•---····+-·--·-·--····--•♦•-··---···•-·-----·--+·-·--··•-•♦-----·---·+-·--·-·---♦ 
!PU~>OoO !TOTAL■•••••••••• BJ.2 7! ! ! ! S9.£9! 246.38! .! ! ! 

♦--·---·--•--·-----···-·--·--··-·-·------♦••·----- ♦•--··---+---~---··--·----+-··--·---•♦•-·--·--•·+•--·--··--+--··-----•♦-•-·-··--•♦ !CH,A-.Yf'll !OUANTUN SOLUTION$ lr.C !11 oc;z !0~/~9/9~!~SI970599 ! 2Gb55.69! !· 
!TOHL ■■ •••oo•••• 2Uc~5.6,! ! ! ! 20.S55.c9! ! ! 

♦•••-••-•• ♦•-•-••-•-••••••-••••••••••-•••T•••••••• ♦•••••••• ♦•••••••••••••--•♦-••••••-•• ♦•-••--•-•-••-••••••••♦ ••••-••••-••-••-•••••• 
!~.;a>;j(.,.!~ ! RED Dr R::tlTS !41 4<;7 !04/29n'.l! AUTOMATIC ! 57.~2! ! ! ! 
! ! PHONF. NO. 904•396•2741 ! ! ! ! ! 

! CR i: D IT LI HIT; 1 :JC. 0 0 ! ! ! ! ! 
! ! TOT AL• •••••• ■ ■ • ■ 57 • S i'. ! ! ! ! 5 7. 5 :? ! ! ! ! 

♦•--·-··•-♦---·--··-··--·--·---·--··-·--•♦••·--···•····-···•·---·----··-·-•-♦-••-·----·♦•··-·-··••♦•-······--•·····--·•-♦•----·-··-• 
!kOC!iuJO !ROCHTOYN1: DIVISIOti ACCTS. PAl'!11 .. ,~ !uUJ419ii!PR'l8311d41 ! ! ! ! 2385.00! 
! !PHC~e NO. ~13-SJ6·!'i51 !11 ~14 !OZ/04/S'HPR983.11841 ! ! ! ! 3?72.JO! 

!TOlAL. ■■■••••••• t3~7.0U! ! ! ! ! ! ! 6~57.00! 

•---------•~--------------------------•--♦-----•--+--------♦----------------♦----------♦---·------♦----------♦----------♦---·------♦ !iA~~ooo !SANDIA ~ATIJNAL LA60kATORI~~ !11070 !OL/10/?~!86·7409 ! 11t74.00! _ 
I !TOTA.L •••• ••••••• 11674.0J! ! ! ! 11674.0:l! ! ! ! ! •-·--···--+-··~--· -·------·-·--··· ···-·· •♦•- ·-··•-♦••··· •• -♦-- ··-· -·--·····- t-- • .;·-·-·-·♦-•-·--·-·- ... - ·-·······+··-· ••.• -• ♦- --··--·••♦ 
hAl~.?SOO !SAN D%cii0 Al-ARM CC !:,12h !OH06/9'i!REPAid ! ! ! 1125.57! 
! IPHCNE NO. 619•~'59•3473 !4141!5 !04/26/9.i!AEPAIR ~RAD ! 535.11! ! ! 

!CRl.DIT LIMil': 50·JO.OO! ! ! ! ! ! ! 
!TCHI- ■■•• •••••u 1:?10.f 3! ! ! ! 5c5.11 ! ! 625. 57! ! 

♦-•-······•-··--·---··--····-··-·-·-··-·-•-·-···•-♦••·--·••+--•·--·····---••♦-•--····••♦-~-··-----+····--··~-•-··-···-•-♦-••·--·-•-♦ 
!SAl4.2j25 !SANDVIK SPECl,1L M2TALS !116Ee !0.117/93!10.:.8/lo 1~71.tl1! ! ! .. ! ! 

! PHONE f'O ■ OJO•Q.)O•CJJOC, ! ! ! ! 
!TOTAL ■•••••••••• 1.?71.81! ! ! 1271.81! 

♦•------•-♦•---~------~-----~------------♦-------- ♦--------♦----·-----------♦----------♦----------♦----------♦--------•-♦---------- ♦ !ltAV;iCJO !SIIVE ON VlDE:O 1.1..,01 !041.?3/9i:!S9:?13 tOI> ! 358.46! 
! !PHCrlf NO. 81:i·3cl2•J)11 ! ! ! ! ! 
l !TOTAL •••• ••••••• ~~l.4e! ! ! ! 358.40! 
•-·-··-·•-♦---·--··--·---····--··········•·····--·•········•·-···----····-··•··········•···------·•··---···-·•·--···-··-♦-•--··-··•♦ 
ISCH41JO !SCHAEFFER PIAGNETIC:l !116t5 !J3/19/?J! Z668S ! ! 985.00! ! ! 

!PHCtilE NO. 818•341·515t> ! ! ! - ! ! ! ! ! 
!TOTAL■•••••••••• 'i~5.0lJ! ! ! ! ! 9lU.OO! 

+--------- ♦-------------·------·----------•~-------♦--------♦----------------♦---------•♦------~--- ♦---·------+--~-----•-♦----------♦ tsi;Hj0()0 !SCl1LUMc=ER:ifR 1./lLL .. c.,IVIC:.5 !11 (ii:;, !04/17/h!JGP0539:! ! 30~6.B! 
!PHONE NO. 71J•275-,j7rJC !11 t.$4 !04/;0/93!6Z.,01616 ! 347~0.91! 
!CREPIT LIMIT: 1u0LJOO.OJ!11c~6 !04/30/93!6ZE00490 ! 178~.61! 

·1 !TOTAL •• ••••••••• l9!i97.07! ! ! ! 3Y~97.07! I ! ! ! 
♦-•-·--•-•♦--•---·-·~-----···-·---·-···--•·---·-~•♦-••·-···•--·-··-·----·-••♦-•-·-··-~·•-···---···•······--•-♦--•-·--·--♦-••··-··-·• 
HcC.:05LJO !~C:CtJRE IMAGmG LTD. !41170 !02/26/9!!00462 ! ! ! ! 5400.00! 
! ! PH(HIE NO. 072·734·t.::. .. 5 ! ! ! ! ! ! ! ! 

!TOT.\L............ 5400.001 ! ! 1 1 • , HCl.o.aoi 
•---------♦--------------·---------------♦--------~-·-~----♦----------------♦----------♦----------♦-------•--♦----------♦----------♦ !SEC~H1 !THE SECURITY CENT.::~ INC ·!i.1·39\l !04/10/H!13J7 ! 20!.Z:!! ! ! · ! ! 
! ! PttONt NO. ,14-349·0461) ! ! ! ! ! ! ! ! I 

!CR(llIT I..IMIT: 10JG.OO! ! ! ! I ! ! ! ! 
l ! TOT AL.. • • .. • • • • .. • ~CS • 2 l. ! f ! I 2 fl a. 2 ~ ! ! ! ! ! 
•·--····-·•··-···-·····-···---··--··~····•--······•-···----♦--~-···~·----·-·+·-----··-•♦•··~·--··•♦-•-···-·•~♦•---··-··-•--·--·--··• 
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., (;.) O t.T,.lLi: D ~ c.Ct lVA b L ES A G l N " A.; OF (ll<i/31/~ J ) 

",·~ ~ ., l t: "N ~ ... ~ T il O 1. ! :: ~, l ro: • 

~~i~f ~ANGf: fjOM CUSTJMiR TO CUSTOflltR 

-;-:;:::=====~:=~~==~====:===-;;:::::::===-=======-======--======-==•======-:::==-=-=-=---------~-----------·-----------------------
! cu~Ol"IE/d ! I NltOICE! Itll/OICE! ! A ii I N G !j ~ ~ A < D O W N 
! ! CU:iTOME:! 1:-lfO,{i'HTIOM ! ! ! P.O. ' NU'.•lflER +----------+-----------t-----------♦----------+- ----------t-

~011.: ! ! NU'1dE~ ! D.ITE ! ! 1 TO '3J! 31 TJ 45! 46 TO 60! f-1 TO ~O!OV[q 9J! 

v------•--+--•---------------------------♦--------♦------•-+---•----------•-+·••--•-----t---•·------+----------+----------+----------+ 
!:.cC-,4oU !S~C\.'RITY LI-~IC fR011 AHERlTECH !1,1159 !02/23/93!S2899 ! ! ! ! 71.'.>D! ! 
! !PH(HIE t40. SOZ•i,59•170.0 ! ! ! ! ! ! ! ! 

!TOTAL.. • • • • • • • • • . 71 • 5 LI! ! ! ! ! ! ! 71 • 5 0 ! 

~---------♦------------------------------+--------•---------t-----------------+----------+---------- ♦----------+~---------+----------+ 
l~.:C/':,iJO !Zi:CtJIUTY HCHfiOLOGlcS, INC. flt1H7 !04/23/9:l!I12t:? ! te01.1'5! ! 
! . !PHONE N:l. 71::-t36-33£J ! ! ! l ! ! 
! !TC.UL........... 1001.15! ! ! ! 1601.15! ! ! ! 

♦---------♦------------------------------♦--------♦--------+----------------♦----------♦---------- ♦-----------t-----------+---------- ♦ 
!Sc:LH:iO !;,C:lf :.it:~V MIIH STORAGE !4151:i.S !04/30/!-lS!ViaRBAL JIM HAYES! 47.52! ! ! ! ! 

!Pti0'1£ 1110. 210-631·1390 ! ! ! . ! ! 
!TOTAL........... 47.5.!! ! ! ! 47.52! 

•---•- •---'(a• -•-----.... •-•t-------~----•--•- -♦-• •- ••-- f--•-•- •- -♦--------------•-♦-•-•- •- -•-+--•••- -•••♦•----•--••+•---♦-..,_••-♦ ... •••-~----♦ 
!£t11>0u0 !SMITH ALARfl SYSTEMi !~12tl7 !Ol/16/93175.?7 ! ! ~ts.11! 

! PHOf-41: NO. 214-631-3100 ! ! ! ! ! ! 
! !TOTAL •••••• •~••• SB,.11! ! ! ! ! '.>15.11! ! ! ! 

♦---------,------------------------------♦--------•--------+----------------+----------•---------- ♦----------+----------♦----------+ , .. nso,u !SP.\i' AEROSPACE. Lll'\ITEi> -!11 o7.3 !04/15/9!;!190t!till) ! · 50)0.0(;! 
!PHONE ~O. 905-790-2500 !116~0 !04/28/91!190~6TD ! 15000.00! 
!TOTAL••••••••••• 20000.00! ! ! ! 20000.00! 

+---·-----♦------------··-----------------♦--------+---~-~-·+----------------♦-~--------♦---------- ♦----------♦--~---·--•♦----~-~--- ♦ 
!Sl"L1tS50 !:'.l'E.;CIIING !11 b'it !04/Z8/9o!OHl2e ! 4504.CO! 
! !PtiCt1i: NO. s10-as3-2,4c; l ! ! ! . ! 
! !TOTAL••••••••••• 4S6J4.0.J! ! ! ! 4'.it~4.0f;! ! ! ! ! 

·---------+------------··----------~---------------+--------t----------------♦---------- ♦----------+----------♦----------♦ ----------+ 
I HAl~::.:i ! STAR Sl:.RVICf tr.143 Z ! 04/16/9J!AUTOMATIC ! ';;2.00 ! ! ! 
! !PHOl~E t-lO. ao9-274-049S ! ! ! ! ! ! ! 
! ' !TOTAL••••••on••• 52.0i'.J! ! ! ! 52.00! ! ! ! ! 
•---------♦------------------------------♦-------- ♦--------♦----------------♦---------- ♦••--·-·~--+--~--·--•-♦•---------♦ ----------+ 
!~iJ"-lt/,.-.) !SUN~ELT SLLF STJRAC.c !t.150!1 !04/30/'J~!VERtlAL MARY ! 47.3ci! ! ! ! ! 
! ! PHO ~I a: ti O. f. 17-~ Z ~ -E 171 !° ! ! ! ! ! ! ! . ! 
! !TOTAL- ■ •••••n••• 47.30! ! l ! 47.H! !• ! ! ! 

·---------•------------------------------+--------•--------+----------------+----------♦----------♦- ---------♦------- -- -+----------♦ 
!~VtijiJ\JU !SYNOVUS SEP.VltE CORPO&ATION !414H !04/Z4/9!i!REPA1R GUY ! 7.4C.! ! ! ! 

!PHONE NO. 706-049-4:SJ !41470 !04/24/9l!~EPAIR GUY ! 6.87! 
! !TOTALoo••••ou••• 14.27! ! ! ! 14.27! ! ! ! 
+--------- ♦------------------------------+-------- ♦--------♦ ----------------+-----------t--------- --♦----------+----------+----- - ----+ 
! T,U-.(.JU !TRAl,..i•PAC SAL..:S !11 038 !02/23/',d! ! ! ! ! 2.?5! ! 

!PHCtlE NO. 310-::i27•0101 !11 :ic4 !03/18/9!!!5•6744 ! ! 22J5 5.JO! 
111 61:0 !04/16/98!5-6744 ! 26123.n! ! 
!11 ~l:4 !04/17/98!7-3061 ! 25454.4Y! 

! ! TOTAL ........ ••• 74416.03! ! ! ! 515713.0'l! 22 ;55. ,JO! ! ?..~5! ! 

♦---·-----♦-------------------------~----•--------♦--------•----------------t----------♦----------•----------♦----------+---------- ♦ !TrS5i.iil2 !TYSON ·SELF STORAGE l411tSO !04/27/Ci'>!AUTONATIC ! 47.52! ! ! ! 
! ! PHCNf NO. 70}-n0-5343 ! ! ! ! ! 
! !TOTAL••••••••••• 47.5~! ! ! ! 47.52! ! ! ! ! 
~--~-------t-•--------~--------------------♦--------•--- -----♦----------------♦----------♦----------+----------+----------♦----------• 
!U:41.:.0'tJ !U.S. POSTAL SER'Jl:C1: !413L::! ! 03/20/9J!930091 DAVID ! ! 7:). 5 2! 
: : ~~==~•:===========:;;~;a;:;:::;:;:;:•====•======· •=•====~=z::=2=•~======~=a::=====~:====•=~=====•:~~== =-•-=~==:=~~==;=========:~;z 
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IJJI 
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I~. en 
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"" 

f'l'I".:. 1J Lil :; L TAi l f. C !.ECt.IVAEI L ES A c; I N C. AS OF ( 1J:,,n •J/ >t l 
irtLh!;A~ ~LitT~O~IC~, !~~. 

~K,~T ~~~,E: r•~~ CUSTO~aA TJ ,~~TC~iR 
-~=~a=~~=;=•=•==z=~•a=;~:s ==•=:•=z:;::a•=•=z=5•s==2::s••===~as;::::aa:~==• =•~=2:za::2::::~===========& • ===:::::::::c:::~====•:==•=~ = ! CUH:ll'IEII! 

I 
Cullr;. 

CUHO~E~ lNF0ftl'1ATIC~ 
! INVOICE! INVOICE! 

! 
! NUflul:t ! DATL 

A G .i. N l.i 3 R E A K P O W N 
P.O. NUl'ISER +----------♦----------♦----------♦----------~---------- ♦ 1 TO 30! l1 TO 45! 46 TO 60! 61 TO 9[l!OVE• -iJ ! ♦---------♦------------------------------+·-------♦--------♦------~--------~•----------♦----------•----------♦--------~-•----------♦ !PHOUE NO. 9H-o97•7084 ! ! ! ! I ! ! ! I !UN1>Ll4b !T~T4L ■••••••••• • 73.5l! ! ! ! ! 7 :S .5::?! ! ! ·-·------- ♦--------·--------------~------♦--------+--------t~-------·-------~~---------♦----------•----------♦----------♦---------- ♦ hllUjQ3., !UUlVER~lH IURkH !41 440 

!PHOt,E NO. Z1o•53S·4l11 H1 5CO 
!TCT,L ■•••••••••• 109.0~! 

!04/Z1/9t!AUTONATIC COC 
!04/29/?3!AUTO~ATIC COO 
! 

54.52! 
54.521 

109.04! 
♦---- - ---•♦----·-----·-- ______ ,.. ___________ -♦-- -- ----♦------- -♦---- -- ----------♦-------·- -♦----------♦--- - ·-·--- -♦----·-----+--------- •♦ !U~lda~J IUNIVCRSAL ~ANAGtMENT CO. !41499 

!PHC~f hO. 404"2u1-1o8J 
!TCT~L ■••••• • •••• 45.5?! 

!04/29/~3!AUTOMATIC 
I ! 

!' 

' ! 
! 

45.52! 
! 

45.5.?! 
♦---------♦--------·---------------------♦--------♦--------♦----------------♦----------♦----------·--~-------♦----------♦-------~- •+ !UN1d7JO !UNITED AlRLlNlS !41 Z41 
I !PHONE NO. 305-869-8514 

!TOlAL■•••••••••• 1904.40! 

!0~/11/9~!FAX 3-10-9f DAN! 
I 
! 

1904.4'}! 
! 

190 4 .401 
♦--------- ♦------------------·-~----------♦-------♦--------♦--•-------------♦----------♦-~--------+----------♦----------♦-~-------- ♦ !V~L~OOO !VALLaY au~GLAR & FIRE ALA~" ,, 4t7 ~04/14/99!20599 MARCUS ! !PHO~E NC. 209-4;6-2~5v 

!TOTAL■••••••• • •• 239.,u 

H9.40! 
! 

2J9.4i}! 

\ 

•--·------♦----------------------------- •♦-• -----♦--.. ·--•-♦-•----------.----♦----- --•-•♦------·----♦------~---♦----------♦- ---------♦ !lli1U0j5 !VALUTA CORP !41384R !04/1Jo/9~1FU GLORIA .! 1n3.401 !PHO~~ NO~ ~15•~ 44•11 H ! ! ! ! I !CREDIT LIMIT; 200.00! ! ! ! ! ! ! ! ! !TOTAL •••••• ou ■• 1233.4J! ! ! ! 1 21!3 • . 40! ! ! .! ! ♦--------•+------------------------------♦--------♦--------♦----------------♦----------♦----------♦---~------♦----------♦---------- ♦ l111C4'H5 !VlCICERS INC.· !11 ot9 !03/l1/9S!W68722 . ! 5.81! ! I ! ! ! PHONE NO. 402-571-1000 I ! I I ! ! 1 
I CREDIT qMp; . 200.001 ! ! ! ! !TOTAL........... 5.81! ! I ! 5.81! ! ♦n •---•-•-♦---•----- • ·-•--••-.,.. ____ •-•--- -♦•- -- ••--♦-••---- •♦•--••-•---•--- ••♦----- •---•♦•--•--•••-;,---••-•••-+•-•• •-----♦- •--•----•+ hcdSiEIO !WEij:.fER SAFE "' LOCK !414Co !04/14/98!325628 SILL I 2670.00! ! ! I lPHCt4E . NO . .. 901.;;332-2911 ! . . ! i . . . . ! . . ! ! 
!.TOTAL ■■•••••.,••• 2670.0ll! ! ! I 2070.001 ! ♦---------+--------------~---------------•------~-♦•--·----♦--•-------------♦----~-----♦------·---♦----------♦----------♦-----~-•--+ i

~l !~~LoOJO !WELLS FARGO ALA~M SERVICE !~1~cl 
•• ! ! PHCNE t.O. 610-3l7-H5:i !41 i.t6 
~ I ! !415C.II o ! !TOTAL•••••••n••• 2459.80! . 

!04/24/95!REPAIR JOE 
!04/25/98!4312194052 
!041:50/93!6462 ! . . I . . 

8.461 
748.05! 

1703. 35! 
2459.86! 1 .. 1 

l
:••I 

'"I 1H, 
.. 1 

l~!•l 

1,,1 

I
~~! 
··~i 

t--------.-♦-------·----··------ ---·---·-- -♦-- -- _..__♦------ --+ .. ---------------♦----------♦---··· ----+---·------♦----------+- ---------♦ J~E~1~>4 !WESTERN ATLAS l HTERNATIONAL !11662 !03/17/95IAM98-0770l7 ! ! 85J.JO! !PHONE NO. ·113-972-51!!5 . !11 o6ZA !04/01/93! . . . ! 53.251 
!116el !03l17/9S!AM98-077137 ! I ;; c, .49! 
!11675 !04/10/9 .!HAM98-0770J7 I 206.49! ! !TOTAL •••••••• ••• 19!it..Z l! ! . I° .. . . I .?59. 741 170~ ■49! I ! ♦---------♦- ------ ---~------·------------ -♦-- ------♦-----~- -♦----------------♦--------:.-+-----.-----♦--- _____ .;._♦----------♦- ---------+ llLZilY}\I !U S GOVERNMEIH !11053 !03/10/93!F42610-9o•D-0011! ! ! 934Z.OO! . !PHO;IE hO~ · soci-5:!5-6571 !11668 !03/31/98iF42610-96-D-0011! ·i.071.00! ! . . I . ! 
!11079 !04/16H8!F42610•96•D-011 ! ':5976.001 :a~=~•=~~====c2:2=:c:z;::::~==z==•~::::: •a=a::a~=••::;:::a=zsa::z::ss:a=:::2::=~=:~:z::z::E===~ ==~=z::~=;=:=•=====•;:::==~z=:::::s:: 
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•h-~1LAN ~L~:J1Q~ICS, !~:. 

~Klhf ~"~~~: fiC~ CUSTOMia Tl) ClJSTOM::il 
•=~===;===~=a====~•=:=====~=~=~=•=~::;::=====~•==:=:====•==w=======:=~:;;:==============~~=•=======~==~=======:::::====~=•=•=~=;::;• 

i.u.iTJ~1.:F-! ! lt,,\OlCE! lfllVOICt:! ! A,. I Ii G !l R SAK DO '4 ,. 

! CUiT~M~~ !NiC~~ATlON ! ! ! P ■ O ■ NUM£ER +----------+----------+----------+•--•------+----------+ 
l:i.Ji. ! ! NUl't!L~ ! D.Uc ! ! 1 TO 30! 31 TJ .. 5! 46 TO 60! e1 TO 90!0\/iil <;)! 

•---------♦---------------~--------------♦•-~-----•--------•---------------- ♦----------+----------+----------♦---------- ♦----------+ 
LdJ'>),; ! !11 ot1 !04/17/9.!!F42610-96•D•0011! 105637.50! 

!11ot) !C4/17/9J!F42610•96•D-0011! 2544.00! 
!116ts !C4/Z7HHF0468499P0375 ! 103.0J! 
!11 o~ ~ !04/ .!&/~;! F4~610•96-D•0011 ! 3~'.?6.07! 
!11 ~93 !04/30/~J!F4261D·96-D-JC11! 4671.00! 
!11 6S) !04/30/9:!! F42o10·9o·o•D11 ! H96Q.C.0! 
!11 ~S8 !04/30/9S!F42610-9:>-!>·011 ! 2544.CO! 
!11 6Sil !04/'30/9!!! f42610•96·D-011 ! 94570.0u! 

!TOTAL •••• ••.•••• 25Z144.57! ! ! . ! 243002.57! ! <1342.00 
t---------•------------------------------9•-------•--------+----------------+----------•----------•----------+----------♦----------+ 

***** FIN,L TOTAL***** 
••• PERtfUT Of TOT~L *** 

l:d5 31 tl.63 *•*** ! 6~1991!.14! 
! 74.73% 

... 1~74.:..C! 
... 71 ~ 

'J .. 998.0Q! 
10. n~ 

92087. J8! 
lfl.-.0~ 

- 54-39.99! 
-.6U 

-;•-------------a~---a-----=-=-:-=-====:=:-:::-=====-==s===:==~===:======~=====:=====~~====~=;:a~E=~==;~====~======:::::;=:========; 



SCHEDULE 3.10 

LETTERS OF CREDIT, BONDS, ETC. 

(a) LC NY 1299/98 by International Bank of China issued to the Company on April 3, 
1998, and expiring September 8, 1998. 

(b) NONE 

4,502.03.LA (Z3Y03 !.DOC} 
06/08/98 8:03 PM 



NONE 

SCHEDULE 3.11 

UNDISCLOSED LIABILITIES 

45502.03.LA (Z3Y03 !.DOC) 
06/08/98 8:03 PM 



SCHEDULE 3.12 

ABSENCE OF CERTAIN CHANGES 

On January 5, 1998, Roll Seal sold substantially all of its assets to Griswold Industries 
pursuant to an Asset Purchase Agreement among the Company, Roll Seal and Griswold 
Industries of even date therewith. 

45502.03.LA (ZJY03 !.DOC) 
06/08198 8:03 PM 



SCHEDULE 3.13 

PROGRESS PAYMENTS 

The Company has received milestone payments from SP AR Aerospace and TECST AR in 
the respective amounts of $150,000 and $25~000. 

45S02.03.LA (Z3Y03 !.DOC) 
06/08/98 8:03 PM 



(a) See attached. 

SCHEDULE 3.15 

BACKLOG AND CUSTOMERS 

(b) Contract #F42610-96-D-011 issued by Hill Airforce Base is for a best estimated 
quantity of repairable units. 

4SS02.03.LA (Z3Y03 !.DOC) 
06/08/98 8:03 PM 



DATE PREPARED: __ MA---"Y"---'-4.:..., _1"""9..;.9..;.8 _____ -'--

A. E. I. MONTHLY BILL ING SCHEDULE 

MAY 1998 

MAY JUNE 

PRECISION POWER $ 4,671.00 $118,273.00 

E.M.L 406,739.00 343,035.00 

OUTSIDE MACHINING 30,694.00 -0-

D/B POWER SUPPLY -0- -0-

D/B CAMERA 70,000.00 80,000.00 

MICRO.CHECK 15,000.00 17,000.00 

TOTAL .•••.•••••.•••••••• $527 ,104.00 $558,308.00 

------------------------------
WEEK ENDING WEEK ENDING WEEK ENDING 

·5-08-98 5-15-98 . · 5-22-98 

PRECISION POWER $ -0- $ -0- $ -0-
E.M. I. 90,655.00 43,284.00 126,820.00 
OUTSIDE MACHINING -o- -0- 21,516.00 
D/B POWER SUPPLY -0- -0- -0-
D/B CAMERA 17,500.00 17,500.00 17,500.00 
MICRO.CHECK 3,000.00 4,000.00 4,000.00 

TOTAL •••••• •• • $111,155.00 $ 64,784.00 $169,836.00 

PRECISION POWER 
E.M.I. 
OUTSIDE MACHINING 
D/B POWER SUPPLY 
D/B CAMERA 
MICRO.CHECK 

SECOND QUARTER 
AS OF 5-04-98 

$ 361,872.57 
965 , 807.00 

30,694.00 
-o-

297 ,017 .oo 
39,275.00 

TOTAL • • •• • .•• • $1,694.665. 57 

JULY 

$ 89,671.00 

245,851.00 

-0-

20,064.00 

70,000.00 

15,000.00 

$440,586.00 

WEEK ENDING 
5-29-98 

$ 4,671.00 
145,980.00 

9,178.00 
-0-

17,500.00 
4,000.00 

$181,329.00 



. ~ 
AMERICftH ELECTRONICS~ INC. CO~POSITE SHIPPING SCHEDULE 

("') 
PRINTED MONDAY IIUY 4, 1998 10:00 ..... ?AiiE 1 

,.~X.V .. Uli>N: PREC..llJON PPilER . _ 
i 1 i ----------------------!"•""" ·-----------------+---------------------------------------------------- -♦ --------•-♦----------♦-- ---------♦ 

0~ S.,O.I CUSTOIIER ~UANTITY ! M A Y + ! ! ! 
1
•! St'la..__ PART NU!'l!BER UHI~lCf ♦---------♦----------+----------+----------+----------+ J..UNL ___ !., __ JU1.Y I FIITIIRE 1 
!•i INliiP. DESCRIPTION !>ATE l>UE ! 05-05-98 ! 05-15-96 ! 05-22-98 ! 05-29•-98 ! + ! ! ! 

n~ --·-------------------------b------------·•----------♦----------+---------4+----------♦----------+-------•--♦----------♦-----------+ , ~ 11951-01 DEFENSE SJ.i.ULV Z 1 ! 1 • 1 1 1 2 ! 
H 1 401300 2s9s.oo , , , , , , , , 5196.001 

"':1~ G,P BRU$H ff0Ll>ER 08/14/98 ! ! ! ! ! ! ! ! ! 
t9I ---------------•-----------------•----••---+• -•------+----------+-~-----~---+--•------+----~~~---+•----------+--•-------+-----------+ 

11953-01 LAPEYRE BROS. 2 ! ! ! ! 
1 401300 2556.00 ! ! ! ! 

D BRUSH HQL DER A$SL__lli.l1.t.L.i I I ' I 

2 ! 
5112.00! 

_ _.. ______________ ·-----.. ~----··-------.. -----♦- --------+----------+----------♦----------+-~--------+----------♦--•·------+-- ---------♦. 
121oa-01 HILL AFB 1 

••I ~-
D SIN 1038 ENGR EXMIBu TBD 

! 
~ 

1 

1111 or,;i 
••I ----------~------------------------------~•-----~----♦----------♦---·------+----------+----------♦----------♦----------♦----------- ♦ 
101 

1..2.1.15-01 "HU L AFB 1 , I I I 1__ 
. 1 1005601-2 S/N0002D06 

W,/,A MG TYPE II REC 8•4-7 TBD 
0~ -----------------------------·------------•---------♦----------~----------♦----------♦----------♦----~----;.+----------•-----------± 

! I ! 1 ! 
! 

~ 12139-01 HILL AFB 1 
O~I 1 1005601-2 LCF TYP II 

1241 

! 
! 
4 

! 
! 

1 

-----------------------·-----~-------~----•- ·------~•-------~-•·-----.---+--•-------+----------+----------+----------♦-----------+ . ··-· .· --- -- -- -1442504 1 ! 
r'I l Z) ... 4)6]0•66 S/JL3D • • • ■ ■ 

.•23•9.5i TBD 

! 

' 
1 

·---------------------·•----------+----------+----------♦----------♦----------+4---------+-•--~-----♦-----------♦ ,., 
.. ·, t;; 1 25-45610-66 SIN 189 

6,P MG.RECD 4·24-8 STUDY TBD 
! ! 

! v~ 
---------~------------------------~~----------- --•---------➔---------~+,--~------♦---------+----------♦-----~----♦----------+------·-~--± 

i 1~135-0f'HILL AfB 1 
50000.DO 0 · 9 CAP FUND ITEM 2005 

,:.p rnMT_ At'DIITDJ:ft DD"°-

1 ! 
50000. 00! 

37 ----------~_-.. ------~--~ -~ -------,i..--------•-.---------♦-------~•-.+ ... ---------♦----~-~---+----------•--~-------+----------♦----------.-+. 0"" 1l 5135-01-·Hif.L AFB .: . 4 I , . . ! .. . . . . . ! . . . . t' . . .. I .. . ! ! ! . . 4 ! . ' 
"" · VAL Lcf n zoaua _ _ll13_ • .oa__• • • , , , · , 52..Q.IU.__ 
•
0 G,P FAULT ISL LCF TYP II ',,/A ! ! ! ! ! 

01•11 ---------------.. ---------------------------•- ---------+----------+----------♦----------♦----------♦----------♦----------•♦--.---------+ r.;i •~••~-A• ••-• • •--

tj 12 FUL RPT t ITEM 2008 3976.00 ! ! ! ! ! ! ! ! 3976.00! 

u ~ ---~=-! ___ !~!~-!~;~~~!-~=~~!--~~~--------!- ---~----!-------"!'-!--·-------!-----------!------~----!----------!--~-------1----------!.,,I 
_)r.;;i 

1 ... 1 

15135-01 HILL AFB 
5 FLT ISL LCF I 2003AA 

4 
2913.00 4 ! 

11652.00! 

-' ~ -"'.'.'."'""'.:,~-"'.::-~:--;:-:-'.'"-~-:-~-'.'"'."": ____ '."'---'.'";~;~~;~ ~;;- -----'."'--♦~-~- - ----♦- ------'.'"--♦'."'------'."'-•-~-----'."'--.+:".'-------+----------♦---------~;~+ .. 
fs;! -· .u.Jl!l 
lszl 

Jl.;·j 
1541 = 

·,~ 
......... f;;.1 

:"":'i 



"' 
AM £Rit. , ELECTRONICS, INC. CO~POSITE SHIPPING SCHEDULE PRINTED MONDAY MAY 4, 199J 10:00 ?AGE 2 

,--,--lU.ll'.lH.ll.liL.PJLECI.S_IClNJ..O.lil£"'------------ ____ _______ _______ ···----------------------····--------------
1 ' ••-•o •- .. _,._,_,... __ •-----------•---• -----•-----♦- _____ .. ---•-•-------~• •---•--------••• --,.. _____ •---•••+-•••----•-+••-•••-•••♦-----•---• •♦ 

1'.~ S.O.lf CUSTOMER QUANTITY ! f1 A Y + ! ! 
2:_.s~._ ___ .2.U.LNU.1'1&.E.!L__ __ __JJNIL.PJUC E •- ---~~=:--+----------+-----------t----------+---~.'."-~~~~-t._ ___ JUNE ____ l. __ J.UL_y _______ !...J.U.TU.Jl.L _ L .. 
;:_; It4SP. DESCRIPTION i>ATE DUE ! - 05-05-98 ! 05-15-98 !, 05-22-98 ! 05-29-98 ! + ! ! 

-i. 5 j ~---------------------~-------------------•- --------+----------+----------+----------+----------+----------+----------+-----------+ 
'-;)~ 1.5.J.3.i=Di..H.tLLAfB 70 1 I· 1 1 .!. - - - _! ________ 10_! ________ ] ______ 60...1_ 
~ 1 Ff.T ISO LF # 2001AA 1896.00 ! ! ! ! ! ! 18960.00! ! 113760.00! 

•~~ G,P EVAL~ATION LF NOD 70 WILL ADVISE 
i9J ----~---------~--------------------------.. ----• ... --------t----------♦--~-------+--------~-+.::.-_-....=..~=-~~+-_~::-~=------♦----~-----♦------~:~~~ ........ + __ 
~ 1S135-01 HILL AFB 10 ! ! ! ! ! ! ! ! 10 ! 

C)~ 3 FLT ISO WG VI 2002AA 1896.00 ! ! ! ! ! ! ! ! 18960.00! 
;
12

: GLL........f.AULI ISDLlilNG VI kfA • 1 • ! _!____ • t • L_ 
~ ----~·-.. -- ... _________ --?-~--~-~---.----------•---------♦----------♦----------♦------ --.--♦----------♦----------♦----------♦-- -----... -~-•+· 

Q,1•1 ~5135•01 HILL AFB 8 ! ! ! ! 1! ! 1! 1! 5 ! 
psi 10 G009 11:XH A IIEN 2006 4671. DO • ! ! ! U7.1.JlQ.L_ • .!61.1 .... 0.Q.! __ (.6.]_j_._QD_I 2ll5.S..fillL. 
f~ 6,P EXHIBIT A DATA G009 W/A ! ! _ ! ! _ ! ! ! ! _ I 

0 ~ iii·----_--------------------~---~---------♦_----------+----------♦----------♦-•--------+----------♦----------♦----------♦--- --4 ------+ 18 35-01 HILL UB 4 ! . • ! ! I ' 1 • I _L __ 
'
9 11 MUN DATA B 11111 2007 2642.00 ! ! ! · ! ! ! 2642.00! J 7926.D0! 

r_)a _ 6,P ffUBIT B MAIN OATA W/A ! _ ! ! - ! ! ! ! ! ! 
121 

Ol:31 
1241 

-------·--------------·-------------------♦----------+---~------♦----------+---~-~~---•~---~-----+----------+--------~-+----------•♦ 15135-01 HILL AFB 
13 ODC RPT i ITE" 2009 

DATA ODC REPORTS .d. 

4 
7000.00 

1 ! 
7000.00! 

! 
! 

' 
3 ! 

21000.00! 
-----

!251 ---~-·---~-•--.--- --------------:--------------♦- --------~•--------"."'•♦----------♦""!"'---------♦----------♦----------♦----------♦-----·---- -♦ 
0~ 1l5135-01 HILL AFB 4 ! ! ! ! ! . ! ! ! 4 ! 

i271 6 REWA.. LCf I 20.DllB__U.ZS..0-00 I j______ 1 . 1 _ 1 L___ .!. ____ .:_ __ .!~_,SQDD-.0.ll-• _ 
,. ~ G,P REPAIR LCF TYPE I WI• ! ! ! ! ! ! ! 

,J~ ~--------~------~-·--------------~-------·•----------~----------+------~---+----------♦----------♦----------+----------+-----------+ ''°I UBS-Of HILL AFB 4 1 _!. ! , , 
. ~ - 8 REPAIR LCF II 2(104AB 11250.0Q ! ! 
- .!EJ li,P RF.PAIR LCF TYPE II W/A 

• • L_ 
45000.00! · 

~ 
1341 -~;'.isl. 

'-· I=! 
13'1' ,I;;+ 

o§l , .. , 
t.;;r 
rl 

. ---~ 
~ 

-••o•--•----~-------------~-----~-----•-•-♦---~------+--~-•--••-♦•--------•♦----•-•-~~+-----•---•♦---~~-~~~+--------•-+---~------•+ 
15135-01 HILL AFB 60 ! ! ! ! ! ! 10! 10! 40 ! 

2 REPAIR LF #20D1AB esoo.oo ! ! ! ! ! ! 85000.00! SS000.00! . 340000.00! 
i,P REPAIR LF './A l ! · ! I • 1 ! ----~---,"'!"'"-... -.--------~---c.--------~---~-----•---------~•--·~--·---~-+-----... --~--+~-----~---♦----------+--·-------♦----------♦---------- ·-+· 

15135.;0f'HILL AFB . - 10 ! ! ' ! !' ! ! ! ! 10 ! 
4 RIEPAlR WG VI Z002AB 8500.00 ! ! ! ! ! ! 1 1 85000.00! 

G,P REPAIR WING VI W/A ! ! ! ! I ! ! _ -! 
--------------------------------~---------♦---------♦----------♦----------+----------♦----------♦----------♦----------♦-----------+ 
--~-----~~---------------------------------♦----------♦----------♦----------+----------+----------+----------+--~-------+--~·------•+ ···- ---- ----- 1 ------·-·--23----·-· 11 139 ·1 SUBTOTALS: ~ 

)~ 
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--- - - --- -----------------------.----~---------•- ---------♦----------+ ----------♦----------+--.·--------+--.. --·----♦-----~-·--- ♦- - -------- -+ 

1- n ,.ov•O_L~JEJI.Q..$.PACE 1 1 r 1 
• r I 11 CLOSEOUT SIC 7500.00 ! ! . ! ! . ! . . ! 7500.00! 

C,S CLOSEOUT SIC 10/30/98 l ! ! ! ! ! ! ----.•~-~~~-------------------------------♦- --------♦----------+----------♦----------♦----------t~--~-----♦•-~""'.""~~-~ ... ~•-~---------~ 

5H6o.;-02 SPAR AEROSPACE 1 ! ! 1 ! ! ! ! S MIP#1 12000.00 ! ! 12000.00! I ! ! s nxr,1 o.u.2s12s t • , • , ____ ___._ ____ _.__..c.,_ ___ ~_ ------------------------------------------♦-----.----♦-------~-~•-~--~~----♦---------+----------♦------~---♦---~-~~~~-·~-~----~~-+~ 
55166-02. SPAR AEROSPACE .. - 1 . . ! ·. . .. ! · .. · . ! '.' . . , .··,· 1! :·--, .. . .. ! :·- . ! . ! · . ! . . .· ! 

1··1 4· uM1. _ _______ 1.2_Q_Q!) • .Qjl___J ! ! 12000.00, 1 ! . ! ! 
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~~zz-01 N.01u.1uu11~.-'JWM11A • , ·, , , , _, , 8 2 NRE 15200.00 ! ! ! - I ! ! 15200.00! ! ! 7 \~ ---~-----•• -------------------~=~~:!! ___ --!- --;.. ___ - -~---------;-_______ ; _____ ----!----------!---H-----!----------!-----------! -· ijo' 55978-01 NORTHROP GRUMMAN 2 ! ! ! ! ! ! 2 ! () 11 1 35PX4 7487.0D ! ! ! ! ! ! 14974.00! : .. " S.OLV.£Jl-J>UAL.SP..f.E.IL.Db/_Z7J_j_ I I I I I I II •---•• ---,•--•------•-----•-~-•-~•--•-----♦- --•-•----♦-----~---♦---•---~--•~---~- •·-~-♦---~---•-•♦ ••-•----•-♦---•-•---•♦-• •-•••--•• ♦., 2 !HE 2l, 00D.D0.._! · · 1 1 1 I _L_2_6.0.0.0 ... QQ • • 

S597S-01 NORTHROP . GRUMMAN, 1 ! l I ! ! ! ! 1 ! 
D 6-27•911 ! ~ . ! ! ! I ! ! ----------~------------~----------------~-•------~--♦----------♦----------♦---~------♦----~-----♦----------+----------♦-----------♦ 
~se 1 t e 2 • · (. , , · , , , · ~ - 2 51PX1 20000.00 ! ! ! ! ! ! ! I 480000.0D! · C,/,S AJAR W/A ! 1 I ! ! ! ! I I -----------------------~ .. ----------------•~~-~-~~-~-~~~-----♦-~--~~-~~~+-------~-•----------♦----------♦----------♦--~--:---~----+: 

5S979-01 S?AR AEROSPACE 1 ! ! I I 1 51 PX3 40000.00 ! I ! ! 
! 
! 1 ! 

40000.00! 1-1 c, le$ JAR 11 /_Ul.9-.8___.__ ___ ~.__ ___ ___,1~-------•---------------------'------'----------------•--------------------------------- --•- -------♦----------+-------~--+----------+-------•--+----------+-----•---•+-----------+ 
55979-01 SPAR AEROSPACE . . . 1 ! . I - . . • I -- - . - . ! . . . - ; . ! : . ! - ! . ! . 1 ! . l"I 6 ftlU.5.IO.rtLB.J.LWG 11 Oj)JllL.j)Jl_ • • 1 • 1 1 1.10®0..Jl.D.!. 

.. C,/,S HILESTONE BILLING IUA ! ! ! I ! ! ! ! ! ---------------------------------------♦------~--♦---------♦---------~--------♦----------♦--~-------♦----------♦-•---------♦ 
,.,. nu:,-u1 u•u A..E.BDSPACE 1 .I 4 PIILESTON'E· BILLINGS . 90000.00 · I · ; ! ! ,• · . -: ! _ 90000.001 

! 1 ! 
! ! C,/,S NILESTONE.BlLLXNGS · W/A ! ! . : ! .. - I 

. ! ---------------------------------------♦- --~---~~+--•-•-:--•-♦----------+--~-------♦----------♦----------♦---~-~---~~-~-+-._ 
S597~-O1't"PAR-AEROSPACE 1 

soooo.oo ! 1! 
50000.00! 

I 

5 NILESTONE BILLINGS 
ll.L~ 

---------~~~---~----------;-~~~~~~-~---... ---... ·--------~➔~------~-t~.-~~-~--:----•~---~---~-•-----~~--~+--~---~-:--.♦-•--------♦~---~---.---+:. 
58521-13. SPACE ' SYSTEMS/LORAL'., - - 8 ! ' . ! - - . . . - ! - · · ... .... · ! . - . I . ' ! •· · ! . ' 8! 

Ml.A 
! 
1 

..,_.._ ____ LUI_6j, ________ ___,_.l.H ■.O...O. 1 ! ! ! I ! ! 73712-001. C,/,S STEPPER MOTOR 2)8/1/98 2 )911 - ! ! ! ! ! ! ! -------------~------------------------•----------♦----------♦-------~--+----------♦----------♦----------♦----------+---- ... -----♦ 
:..:i.-.....c~L.•-.,tLfilL~.!tU-AUCRAfI co 14 ! H,_... ____ _._ ____ _.._ ____ _._ ____ _.__ ____ ...._ ____ -4-____ _.__ .1 15TA38 . 2549.00 ! 35686.00! ! ! I ! ! ! ! C,S STEPPER "OJOR 1 PC S-1, 13 7/1 ! I ! I ! ! ! !· ---------------------... -----~---.----------•- - ------:-♦----~-----♦-------~--♦--------•-♦-------•--♦~------~--•--~-~-----♦----------.-__t_ nsu-112 HUGHES AIRCRAFT co 40 I ! 16! 24! ! l 8TA30 . 824.00 ! I 13184.00! 19776.00! ! ! t,S ACTUATOR 20/WK ! I ! I ! I -----------~--------------··-------------•---------♦----------♦--'!9-------♦•---------♦----------+--•-------♦----------+--.-----·----♦ 

. . :· . . .:. . . -.. ·. ·. . ' . . SUBTOTALS: -_ . . . 14 · ·• : :-·; \ 16 : · :. :•· ·; 24 ·, .. . . , .. - . 1 . . , . . - . . ·4· · .- . 9 . . 26 - .oo 13184.00 '. 19776.D0 90Q0D.00 56174.00 u.mw.o 631HI00.D3 ' 

.GR 

·.:) 



AH~R. A ELECTRONICS, INC■ CO~lPOSITE SH IP PING SCHEDULE PRINTED MONDAY l"AY 4, 1993 1 0:00 AM PAii E 6 

~ 

f>IVISIQ.N: E-"·I- - ····- ---·- ··-·- ····••- ········- ·- --- ---··- ·-- - - ------- - - ----- - --- ··-- ·- ---- ----------·- _ ,, _ ___ ·-------- - ·-
r,r- 4------------------------------~--·-----·-•-----------------------------------------------------♦-~--------♦----------♦-----------♦ 

0 ~; s.o.M CUSTOMER 1.?UANTITY ! . . H A Y . + ! ! ! 
t.1_.S.U • ___ P-ARt.. NU.ft.& E.ft_ __ UNl T_.P.R.I C_L _±~ .. ::.~-~ --:_~.=,+----------+------••--t~:::..'7:-=.=.~~ ~----- -----+ __ _: J UNE _ _ _ J __ ,I_UL J ___ J_ ....f...UJJJJL~ .!-
~ INSP. DUtRIPTJ0N DATE DUE ! 05-08-98 ! 05-15-98 ! 05•22•98 ! 05-29-98 ! + ! I .! 'J ·~ --------------------------------------·---♦----------♦----------♦----------♦----------♦----------♦----------♦----------+-----------♦ 

. · Lr:i-».}~LliUilU...AIAC..RAf.L.CO 1 ! _ ____ ! • • • .J._. _______ J .! _____ _ , ! .. 
· L'..I . . . S 6TA30 GUAL TESTING 16228.00 ! ! ! . ! ! ! 16228.00! ! ! 
('.;t.!.] . C,S . QUAL TESTING WILL ADVISE ! ! ! ! ! ! ! ~- ;~~;:~;~;~;;;;·;;~~;-;-~~;;·-----;-------;---------;----~-----;-_---------;----------;--~--~-:..;----------;------~---;---------;·; -0 ~! 1 8TA30 150000.00 ! ! ! ! ! ! ! · I 150000.00! 

. •.•!•" . Cd LONLL.EAJL.I:.ll.B.S W/ I . I I ' I I .. L ___ .!.____ I ! ,n---------------------·---------------------•- ---------♦----------♦--------~--♦---------.-♦----------♦----------♦----------♦----------+· 
0 .8.: · 601S.2•2{TRANS . PAC SALES · .. l5 ! . ! ... . ! . . ! . - . ! ! ! 25! .. ' --· 1 uue •-' 1.0.1.a •. o~• • • • 1 2~.u.0. .. .0..cu. _____ _.__. 

l t l 

t.)~ 

~ 
• I;; 

.211 

I> 25 PCS 9•30 ! ! I . ! I ! ! ! --------~-----------------·---------------♦----------♦----~-----+--~-------♦----------♦---------.•♦-----------♦----~-----+----------.. ♦ .0241•20 .. lllNI 
. 1 18HA3 

l'IOTOR 

2 I 
2asa.oo ! 

2 EA 7-27•8 DO CK ! 
! 

,.1 
5776.001 

! 

D ---------·-----------~------------------•--------+--------... •♦----___....t------ .. ---♦----------♦---~T-•---~-+---~-------♦-------~--+ 
6OZ6Z• 01 SPEEDUNG 2 ! I ! ! ! I ! 0

1 2 ! 
1 18JA6 2861.00 I ! ! ! ! l I I 5722.00! 

D SllfCH MOTOR ore HOU WILk..Ml'O.S E ! ! I ! ! I L 
:.----~-·--------------.. --------------------•- ~--------♦--.--·------♦-----.-----♦----~---:--+-------•--♦--------•-♦---------•♦--------~--+ --~~~~----------------~--------~------:--t-- -------~•~--~--~-~--~.•--~------.--♦~--~-----♦-.;..-~------•----------•----------+--.--~-----~-+t 

. , .us.Il.U.LS; . . , ' .. ' . - .L ___ Z.7. ___ l__ 
16228.00 31226.00 155722.00 DIVISION TOTALSz 19 46 93 6 169 · 151 40 

____________________ __.._01.s .... aa 43™._o_Q UU.?.D..JUL.....tl S98 D. DO l.O.tu.5....0 0 24 58 5j • D 0 915il.l,JJL.... _ 
EMD Of REPORT. 60 l1ENS IN THIS SCHEDULE. 

~ 
u~. 

!"1t 

jg. Ji 'le 
. I 

~ -.() 

i .J . 
-l~I 

1.) ~ 

.. :s1 
·: ~! 

') 



('. 
AM ::R L • ELECTRO NI cs,_ INC. COT1POUT!: SHIPPING SCHEDULE PRINTED MONOU' f.l_AY 4, 1998 10 : 00 .. ,1 PAGE 1 

~ Dll.I.UON; QU..AABANT --·· -·- ·- ·-- ----· . . ____ __ - - - - --····-··-- -- - · - - - - - - --~ SJ ;: ;:;-~--; ~; ;~;;;---~-=~------.--~~;;;;;; ----;- ------------------------~-;-;---.---------------------:----------;----------;-----------; . 
L sa~UMBEB · · UN.IIJ....lllCf_ •- --------+----------+-------+----------+----------• .JUNE ! JULL.:._.L_f_UJ.UJlE_ ___ L ~ UliP. 0ESCUPTI0N :>ATE DUE ! 05-08-98 ! 05-15-98 ! 05-22-98 ! 0S-29•98 ! ♦ ! ! ! ...... : f l •-----•------------------- •---•-----•---.--•• - -------♦----------♦-----•----♦----•-•---♦----------♦----------♦----------♦---------•-♦• 1";-i _oo020-01 eocrmDc s • i , , , , • , 

0 i ---~---~-; ~~~!~~:~!!~:~-~~~~--~~~~ ~~;: ~: __ L _______ _! ______ -~--1-________ _! _________ J _________ J __________ L _________ L __ ::::~::1 
02393•01ROCK£TDYNE 12 ! ! ._ ! 12! ! -1 R072393-11 1793.00 ! ! ! 21516.00! ! C.S«G CHASSIS 3-27-91L -~ __ L , . , 
---•-::--.---------- ------------~-----------~-+----------♦----------♦---------♦----------+----~-----♦----------♦----------♦------------+: 06644~01 BOEING/ROCKETOYNE 2 ! ! ! ! 2! ! ~, . . 1 8076644-1 i.45.Q0 e ! I I 890.QQ! • • • 

0 

0 

:~,: 

:~ ; 

:.)~ 

.• ~ 
·- )~ 

[48 

~ 
-' ~ 

:) 

D BRACKET NUT PLATE 03/27/98 ! ! ! ! 
----------------------------------------~-•----------+----------+----------+----------♦----------♦----------♦----------♦-----------+ 

D 
303-00 ! 

04/15/98 
2424.00! 

! 
~~----------------------------------------•---------♦----------♦-----·----♦---~-~----+--------·~~---------♦----------♦----------- ·· 06644•01 BOElNG/ROCKETDYNE 

3 R076644·11 
D BUCKET NUT Pl.ilE. 

4 
350.00 

03/23/98 
! . 

4! 
1400.00! 

----------------~---~---------~----------♦--------➔---------♦-------~--♦--------~-•---------♦----------♦----------♦-----------♦ 06644-01 BOEING/ROCKETDYNE 16 ! ! ! ! 16! ! 6644•11 279.00 I 1 1 ! 44".,.00! ! · ! D BRACKET hUT PLATE 04/15/98 ! ! ! ! . ! ! ! ------·-----~----·------------------------♦- -------♦---------♦--•-------♦---------♦----------♦----------♦----------♦-----------♦ -·----------------------------------------_.._. ----~----~•-~-~-------.i-----------♦----------♦----------♦----------+----------♦------~~-~ SUBTOTALS: 12 30 5 
21516.00 9178.00 57670.0D VISION ICI. 
21516.00 9178.00 57670.0D cNI> OF REPORT. 6 ITEMS IM THIS SCHEDUL~. 

D=O£ST, C/S•SOURCE, G•GSI, P•PKGR 

', 
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!".) 
AflERH ELECTRONICS~ INC. COMPOSITE Sil IP.PING SCHEDULE PRI~TEI> MONDAY MAY 4, 1998 10:00 PAGE 1 

~llliI O~ _ _;__....f~_SUJ'.P.l.U,.,._ _________ ------ . --------------·-------··-- --· 
L2..J ca-------------••.---------------------------•----------------.... --•-----•----------------------------+--------•-♦---------♦--4•------•♦ 

()L~ S .. O.I CUSTOMER :IUA~TITY ! !II A Y + I ! ' 
- . . 

;~ -; 
6 

..! 
• I-

• ,. 
~ tt ('\ 

-
121 

131 

)~ 0 
15 

11 
I-

0 I,:!" ,. 
19 

0 
I-

!~ 
2t 

22 
I-

0 I~ 
24 

~ 
I 21 0 

'""" 27 

28 

0 I~ 
ao 
31 
'-

.) I~ ... .. 
'""" (;1 I~-.. ., 
-(.l I~ .. 
40 ...... 

' ., u ...... 
42 

•a ...... 
1'4 
I-v 
[ '5 

-~~~ 
r.;J 
• t 

.: 50 

51 

5.2 

:.) 53 

54 .. 
.j54 

~ 

J 

~ ~~ll,I:,. ... i.!..llJ.....l........r.!U,.I.C T---------•--------•-~----------♦•-----•---♦-------•--♦ JUNE __ J_J.ULY ! F:.U.TURE I INSP. DESCRIPTION DATE DUE ! 05-08-98 ! os-1s-9a ! 05-22-98 ! 05-29-98 ! + ! ! I . 
------------------------------------------~----------♦----------♦---------•----------♦----------•-~--------+----------+-----------♦ 91700-01 s .. 0 .. 1. 6 ! ! I I ! ! ! 6 I I ··---1 524958 464 .. 00 ! ! ! ! ! ! ! 2784.00! ! D TRANSFORMER 07/10/98 ! ! ! I ! ! ! ! I 
~--e---------~---------~----~--------~---•♦---------♦----•--•--+-------•--♦----------+-----•----+----------♦-•-----•--♦-----------+ 93811-01 ROCKWELL INT'L 3 ! ! ! ! ! ! ! 3! ! 1 29030-1 5760.00 ! ! ! ! ! ! ! 17280 .. 00! ! D POWER SUPPLY 07/20/98 ! ! ! I ! ! ! ! ! ... ------------------·-------~ -----~7------- .,-♦- --------♦----------+-------~--♦------ ----+---~------♦----------+----·~-----♦-----------♦ 
--:~--.;.~-~--.;.-.-~------:-.~~--~------:----------♦----------•----~-,;.---♦-~-·------+----------♦----------+--------·--+----------♦-----------+ .. 

SUBTOTALS: 9 
20064.00 DIVISION TOTALS: 9 

END OF REPORT. 2 ITEMS IN THIS SCH!:D.ULE. 
20064 .. 00 

D=DEST, C/SsSOURCE, 6=6SI, P=PKGR 

. 
~ 
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. 
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A"£RlL-~ ELECTAONICS, INC ■ NASTfR SHI PPH.'.i SCHEDULE PRINTED MONDAY NAY 4, 199a l!:05 n11 PAGE 2 ,-~ 
,,...,.--J)iVUl..DJ,I: PRECI~.IDJLP..Q,...,_..,._ _ ____________ _ _____ _____________ _ ----'-- --- _ _ _ ______ ---- - -----···- -·-
i'! ---------ft------------------------------------♦-----------♦-----------------------------------------------------------------------• "\ffi 5$~al C:~~!~":~MBER _ 0~!!~'::i~~RDE R ; g:;~ !-----------♦---•--------!-~-~-~-~-~-~-~-~-~-----+--•=~-~-----♦---------==-~ 1•1 lN~P PART NUMBER • DATE DUE ! VALUE !DELINQUENT ! PIAY ! JUNE ! JULY ! AUGUST ! FUTURE -:0 -------------------------~-------------------+-----------♦----------♦----------♦-----------♦-~--------♦-----------♦-----------+ .51.3.S-01 HILi AfB 1Q/_J • • • , • , 3 · F4261096D0011 P00003 1896.00 . ! 

_QL_ 
! ! 1 ! ! I 18960.00! G,P FLT ISO WG VI 2002AA W/A ! ! ! ! ! ! ! . ! I' I HILL If B 121 _.._R ___ J...__ __ _ 

10 f4261096D0011 P100D3 4671.00 ' ' l I j_ I l I ~1__ 
4671.00! 4071.00! 4H1 .OO! 4671.00! 18684.00! 

J 

6,P 6009 EXH A ITEM 2006 W/A · ! 
I I I 11 F4261096D0011 PD0003 2642 ■00 I ! ! ! 10568.00! · G,P ~AIN DATA 8 ITN 2007 W/A I ! ! ! ! 
I I I 13 F4261096D0011 P00003 7000.00 2-8000.00! 6,P ODC RPT E ITER 2009 W/A 

- . ! I I I I 6 F4261096DD011 P00D03 11250.00 ! ! ! ! ! ! 45000.00! 6,P REPAIR L_Cf I 20C3AB ti/A , 
! ! 

ii 8 F4261096D0011 POOD03 11250.00 ! ! ! ! ! 45000.00! 6,P REPAIR LCF II 2004AB W/A ! ! ! ! ! ! A ! ! ! . ! I 60! 2 F42610,6D0011 P00003 8500.00 
G,P RE~AIR Lf ·- l2001A9 W/A 

! ! I ! ! 510000.00! 
! ! ! I I . 

! lQL._ 4 f4261096D0011 P00003 8500.00 ! ! ! ! ! ! 85000.00! 6,P REPAIR W6 VI 2002AB W/A ! 989896.00! ! ! ! ! ! ! lal ----•----~-------------------------------•--t--+-------•---♦---------•-♦----------~+---------• ... +-----------♦----------•♦-----------+ 

l•rl 

---- - --- 1 · • --- -- - - - -· suaTOTALS: · S989,896.oo· 1 
4671.00 

1 
4671.00 

1 
4671.00 

1 
4671.00 

'• ..l i_O_ 

4071.00 4671.00 4671. 00 4671.00 £MD Of REPORT. 20 ITEMS IN THIS SCHEDULE. 

·o=DEST,· CIS•S0URCE,G•UI, Ps:PICH 
' 

' 

100 
761212.00 

981520.00 



-
AM£RICAN ELECTRONICS, INC. MAST~R S~XPPING SCHEDULE PRINTED MONDAY MAY 4, 1998 S:05 "' · PAGE 1 

n 
.. ~D.l.VlU-'Ui.L · ----~--------~ 

f 1 ! _ _.. _______ ,.. ____ . _________ canllta ___________ •- •--- ---♦-•-•----•..,. •♦----•------••---•-•---•------- .. -- --------e.. ----•--• ------,. ... "".•-• r,,.,.. __ •----~--~ 

,,EJ S.O.I CUSTOMER ORDER/BACKOIIOE R ! SALES ! . S C H E D U L I N G 

iA P-OJ.UKJ!ER UNIT PRICE ! OR~ER ♦-----------+-----------+-----------+-----------+-----------♦----------•+ 
INSP PART NUIIISER DATE DUE ! VALUE !DELINQUENT ! flllAY ! JUNE ! JULY ! AUGUST_,.,.. ! FUTURE 

~~ 0 ~---~• •••-••-••••-~---•a• a.----••-•«-•••-••••--••♦-••--••••--+-•••••-•••-♦-•••-•-•-•♦---•••--•-•-+-•••-••--••♦••-----•-•-¼••--••- ""---.o,. 
,1.344•J4 DEFENSE SUPPLY 41 '- I ! ! I ! t.! I 

r::, 1 SP0475-98-M-3783 2506.00 ! ! ! ! ! 10024.00! ! ! 
l""\1•1 &,P 3041, · 07/09/98 ! 10024.00! ! ! ! ! ! ! 

_..i_m_w •------~--•-.., ___ n_.ao _______________ --•-. -♦•----------+-----------+-----------+-----------♦----------+-----------+-.,.---------t 
10 ~1348~01 MATRA MARCONI 3/ 3 ! ! ! ! ! ! ! 31 

(')•• 1 31850751 1670.00 ! ! ! ! ! ! ! 5010.00! 
1l • I I • 
13 MATDA Mll■ f'nllT 1/ 1 ! ! ! ! ! ! ! 1 ! 

223'3.00 ! ! ! ! ! ! ! 2233.00! 
I 

' ' ' --•-~-------~---~-------~m--------------•----♦----~-----♦-----~--•--♦-~----~----+---•-~-~---♦-•---------♦---•-------♦---•-~-•---~ (1)@1 41957.;.01' PETER'S SPRAY PAINT 
Fa! 

6/ 6 ! 6! ! ! 

1111 . 

Qi-1 
lii1 , .. , 

01231 

01•1 
l:al 

oi 
Is• 

D 

' D 

2 
D 

D 

33-038-01 
PETER'S SPRAY PAINT 
EAi fi'l25 · . 

. . 

43-110-66 '. 
PETER'S SPRAY PAINT 

43-458-01 
PETER'S SPRAY 
FAX- 412S . 
778-2-05 
PETER'S SPUY 
FAX 4125 
fis5195~1 

IPltINT 

III AINT 

. 06/22/98 
121 · 12 

20.00 
06/22/98 

12/ 12 

06122/98 
201 20 

1....DJl 
D6/22/98 

30/ 

,,,..,.06/22/98'· 

30 

1 0! ! ! ! 
! ! ! ! I 
! 12! ' I ' 1 240. QQI 

! !. ! 
! 12! 
I I l 
! ! 1 ! 
! ! ! 20! 

! ! 20.00 1 

! ! 
: 30! 
! 

! . 410.-00! ! J --- - - ,. ·----- - . .. . 
. · ... •--~aJ>~--:---:--~~-~-n.~~~--~-,;,,,.-_ .,,.~~-.;.-~~i----:-:--~---~~--+~ ---~-----•-~-.;.•-----•-~----~~~-~-•;;_~~~---~-~-.+-~------~---♦-------------+----~~---..-+ 

•·•·· .. •· ·• ·-··---••· · - • - · . ·1 ="-- ~ c . ! ! 3! I I ~ 
----- ------ -

3748.00 ! ! ! ! 11244.00! ! ! ! 
6/1/98 DOCIC DATE! 11244~00! ! ! ! ! ! 

@~ 
--------------•-------~~--D-----------•---e---~•-----~-----·---------~-+-----~-----♦-------•-~~+----~-----♦---------~-~---•-------_t_ 507~4~45 HALLIIUllToN· 

l•I 

· . 5/. · . S ' t I ., I ! . ! 5! ! . I 
1 ... · PC 91653 .• 3366.00, .· . ! I I • ! . . ! . . 16830-~0! ! I 
·_D_·. __ 18HA2A Ol/13191 · ! 16830.00! ! ! ! . ' . ' ' 

CJ~ . ;~;i;:~;-~~;~i:~:~~~;;~-----------~~::~:i·---- ♦-----------♦------~---+-----------♦-----------+-----------♦--------~--+-----------♦ 

~ D . 33HA14•1 06/04/98 ! 13000.00! ! ! J ! ! ~ 
. .· ' . 

0 . ~---~-~-~-~----------·--~-~---~---~------~-•·----~-·---♦-----~--~--+-----------+--------~--+-----------♦--~--------♦----------• 1451 50768-D4. II__ESTERN ATI.A 
~ 1 AM98-040399 

V~ D 33HA~5 

10/ 10 
3240.00 

1>5/29 2)6/04 

1 

'32400.00! 

! 1 ! 4! 
! 3240.00! 12960.00! 
! 

! J! 
9720.00! 

ll 
6480.00! 

1~1 ~--~------~-~--~------------------------------+----------+-----~-----♦-----------+-----------♦-----------♦-----------+---------•-♦ 
I ! 

_ ~ .. SZ137•0·3·- NAY.AL I'NVENTOR1 
.J ., 1. NOD104-98•P-LE38 

a, : P,,,G 1ZDK 

· •· 111 11 ,· 
' 2111.00 

,.;.15_-98 

I 
! 

' ... . 30481. 00! 

. ! .. ! : 11 ! 
t ; 30481.00! 

r 
! . 

1 
! 

I• C>~----~----c.-••a,-o, _____ .,,_ ___ ..,. _____________ ------~-------~-+.;---------♦----------♦•-.-:---------♦-----------♦---------~-+-----------♦ 
! 
1 ~~-!~_L .:_ l .. ! - !_ 

.;) 153 SUBTOTALS: 

D=DfST, C/S=SOURCE, G• GSI1 P=PKGR 

!121,632.00 1 
3240.00 

100 
68095.0D 

9 
26854.00 

'3 
?_720.0Q 

6 
13723.00 

. 



'i 
A,.E,ur ELECTRONICS6 INC. MASTER SHI PPihG SCHEDULE PRINTED ~ONl>AY MAY 4, 1998 8:05 PAGE Z 

(11 ------·------------~--~~--~-------------------+-----------+-------------~-----------------··~-·-----------------------------------• r-..,3 s.o.,i CUSTO"ER ORDER/8ACKORDE R ! SALES ! S C H E I) U L I N 6 . ! 
~ SER e.o. NUMBER UNIT PHI~ E ! QRJ)J:R ♦-----------+-----------♦-----------♦-----------♦-----------♦------------♦ 
i•• INSP PART NUJIIBER DATE CUE ! VALUE ! DELINQUENT ! MAY ! JUNE ! J tfLY ! AUGUST · ! FUTURE 

n~ ------------------------~-----------------~---+---------·-•-----------+-----------•-----------•-----------+•~---------+-----------+ jel _...,_...., __ _. --- ---·- __ ..,. ______ _ 
il.222~01 BEIJING SIANGYU 1/ 1 

GT ~, 
0 

0 
12 

(j) 17 

" l\t· 

",c ~--· 
21 

oi 

1 97LRSM0!/336013US 83328.00 
D 17DG7 ON HOLD 7-1$-7 ON HOLD 

! 
83328.00! 

! 
! 

S3328.00! 

--------------.---------------------------------· ♦----------♦----~------♦-----------♦-----------♦-----------+-----------♦--• ---------♦ 
S222.l-01 FOKKER SPACE 3/ 3 ! ! ! 3! ! ! ! ! 

1 4500001551 13600.00 ! ! ! 40800.00! ! ! ! ! 
&. 13DGX6•2 5/7/98 0/S ! ! _J ! t 1 1 ! 

FOKKER SPACE -1/-:- 1 ! ! ! 11 ! ! ! ! 
2 4500001551 12376.00 ! ! ! 12376.00! ! ! ! I 
G · . AU 8 L DOC. 517/98 0/S ! ! ! ! _____1_. , 1 1 

FOKKER SPACE 1/ 1 ! ! ! 1 ! ! ! ! f 
3 4500001551 1793.00 ! ! ! 1793.00! ! ! ! ! 
, N111e s111,~ 01s· , 54969.oo! ! 1 ! ! • . 1 

- --~ --------~-----~ .. --~---~----~~--4il!ll'---~~--~-~~---------~~-♦------:-•--+--..:·~-------+---~------~-•----------+-.----------+-----------♦----------;t, !U224-01 NISS HO IIIAI'. .. --., . . 1 /' . . 1 I . - . ! ' . .. . I . .. . . . ! . ! . . I . ! . 1! 
.. .;;.:1. FAX 5540.00 ! ! -,.. -• ! t ' ! 5540.jl0t 

D 13DG97 W/A ! 5540.00! ! ! ! ! ! ! 
----·------~----------------------------- ... --- --♦----------+-----------•------------+-----------+-----------♦-----------+-----------· 
S42Q8~30' HUGHES SPACE I CONN 9/ 9 

3 .. NNB_S-764585 560.0P 
C,S . 111CX8 05/13/98 

HUGHES AIRC~AFT 60/ 6~ 
1 NNBB-760735 576.00 
C,/,S 11KX8-1 07/01/98 

Wlltan:~ ATDl"D.l~T R~I • c ~ 1 ! ! . 1 1 1 85 

I ! ! 91 
! ! . ! 5040.00! 
! ! 
! ! 
! 
! 

' 2 NNB8-760735 576.00 ! ! ! I, ! ! --·-----· 
c,/,s 11ua-1 .. 1110119a ! 8BS60~oo! ! ! ! ! t t 

I 

! 
! 

60! 
3'4560-00! 

! 
! 

----~::-~._--•-~~~~~-~~-•~---~~-:----~----~~-----~+---.~-~-~-~•~~~-~--~-•--~--~-----♦'!"'----------+-----------♦-----------+-•-~-----~-r♦ 
. ~ 54222-07 HUGHES 25/ 25 ! ! . ! ! 25! ! ! I 

(_)~ 1 NNBS-763549 460.00 ! ! ! ! 11500.00! ! ! ! 
311 c,s 30-766•05 06/19/98 ! 11500.00! ! ! ! ! ! ! 
'SI ---~------~~-~~~-~----~~~------·--~--------·---♦----------♦-•-'!"--~----+-----... --~-•-~-----~---♦-~--~--~---♦----------+---~---------• 0 ~ ' S4Z31.;01 NAT RA. M.AUONI . ' . 1/ . 1 ! . . ! . 1! . l . ! ! ! ! 
• 1 . " VIA, . . . ! ! ! . I . ! ! - ! · - 1 
40 D 1lDG94 W/A· ! 0,.00! ! ! ! ! ! ! ~ ~ . 

u•1 --·-------------------------~---------------,--+----------•---------~-•---------·-•-----------+---··------+-----------•-----------+ '; 54232-D1 CUl_~JHUN SOLUTIONS 10/ 9 ! ! ll_ _!___ ! ! ! I 
~ 1. CISl-970599 3014.00 ! ! 27126.001 ! ! ! ! I 

0~ ~-~~:------!!~~---------------~~~!~!~------~!--~!12!:~~!---~-~---~-!-------'!'-~-!---------~-!~------~--~!----------!-----~-~-~-! 
0~ 

54233-01 HUGHES AIRCRAFT CO. 4/ 3 ! ! 3! . ! ! :- -~f ! ! 

i••I 
::,r..i 

r.;1 

1 NNU-756308 2974.00 ! ! 892Z.OO! . ! ! ! ! ! 
D 11KX11 4-10•98 ! ! ! ! _! ! L 1 _, ___ .. _____________________________ ~-------- --+-----""!"-----♦-----------♦-----~-----♦-----~-----•------·---♦------------♦---·-·-----• 

. . .. --~ ·. . SUBTOTALS: . SZ71,023.00 .. - 13_ · - . 14 2.5 60 . 87. 
. l._6_048. 00 ' 60009.00 11500.00 34560.00 137828.00 ~I 

-Jiu: 
j;! !>=DEST, C/ $=SOURCE, ·G=GSI, P:PKGR 

0~ 
~ 

0 
•• •- .. 44••-- • -•·-• • • ·•-~- - ~ ' -••v•q • ..--~ ........ --·.•··' ·~· .,.,-•... .. ~- -· . ,:- _,,.. 

•••• • •-~.- : -----.- - _- ·-c;.:,-:-;-,•~~·.,..':""'l"H'";...,•~ ,._.•; -:,•-1•, ~-,.-;·.:--r:; - _,.1•-:, ·•~·•- •1-• • •:..·,""-• •(-:'~;_,,', -~,9'.; T ,•.~ •~ •:;-" .'':•,_~ .,.-,•;") ~.; -~~ •.-..~I~ ~ --
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~---1.fijION: E. P!.I - ----------~------------- --- -- - - - -- - -- - - - ----0~ ;:;:;----;~;;~;;;-------~---~-~;;;;;;;~;~;;;;-;-;;~;;--~-;-----------------------;-~-~-;-;-~-~-;-;·;-----------------------------♦ . !J7 SUI p.o. NUMBER UNIT PRICE 1-DRDER +-----------+-----------+-----------♦----=--~~-=-==.:-+----=...~~~~---♦-----------♦ _ ;_I JNSP PART NUMBER . DATE DUE ! VALUE !DELINQUENT ! IIIAY ! JUNE ! JULY ! AUGUST ! FUTURE ~ . .:J -----------------------------~----~------- ---- --♦---·-------♦-•---------+--•--------·+-----------♦-----------+-----------+--~ --------♦ 11 1 54233•01 HUGNES AIRCRAFT CO. 1/_ 1 1 1 1 _ _ _ __ L _ ____ ______ J 2 IIINBB-756308 11820.00 ! ! 11820.00! ! ! ! ! ! C,S NRE · 4-10•98 ! 20742.00! ! ! ! ! ! ! --------------------~--~~~------------ --♦----·------♦---------·-+-----------•-----=~~~-==-=-~----♦-----------+--~--~·---~--,t_ 54Z34-01 HUGHES AIRCRAFT 10/ 9 9! 
1 NNB8-756308 576-00 ! ! 5184.00! ! ! ! ! ! '"I - I • 00 I I ! I I I 

113 -----~---~---------------------------------- -~+---~~"!'-----♦-----~-----+-~~-----~--+---!"'----.---♦----------♦----------♦-----------+ ! ! .. ! ! ! ! 20 ! ! ! ! • I .J. 1 I 1766..Q.0Q ! ! ! ___ _ _ _ _ _ ! ! l ! ! ! I I 
1/ 1 ! ! I ! ! ! 1! I ,6-00 ! · 1 1 l ' ! 176..6.,.0Q! ! __ _ NRE. 08/07/98 ! 19426.00! ! ! ! - ! ! ---~---~-~------------~----~·------~------~-+----------♦-----~-----♦-~---------♦-----------♦-----------♦------------♦----------♦ ;.;.1n TIUN!!: P&I" ""RP 1noJ 20 I _ ! · · _ _t ... ! 20! · • ! ! ~ 1 · 5-6744 653.00 ! ! ! ! 13060-00! ! ! t Q~ 0 8QX5 ZO PCS 6-1-98 ! 13060.001 ! ! ! ! ! . ! laill ----------------------.... --------------------••..,_•-•-~----~~~--•------------+---•-----~~+-----------+-~-----•----+-----------♦-----•--~--♦ 12/ 12 ! J-, -~ S5866-1Z. DEFENSE PR0CUREMIENT 

10261.00 ! I 
I 
! 0~ 1 . YC7E26C032-POO !21 j D HPX1Q 16 wn ARO lit 1 1ll132..Jl0l _____ ___. ___ ~ _ 

12! 
1 23132.00! 

_l_ - - - ---· l__ - L ~ 
- ----~-------------------------~--------------~-·---~------♦---------~-•-----------♦-----------♦-----------♦-----------♦-----------♦ ()~ 2/ 2 ! 

I 
. . O? /24/98 ! ·. l ,. ! . ! ! AlRUAfT 1 / 1 ! ·9 . ! ! ! 

.~ 
! 

21 
27100.[Ull 

i-l 2 88-764072 . 3168. .. 00 1 ! ! ! ! C,S MRR MEETIMG1 09/24/98 ! 30268.00! I ! ! ! ! ! 
! 

0 ---------------·--------------~---------+-----~-~-•-----------•-~--------♦-----------♦-----------♦-----------♦---~-----♦ ~ 

1 
i 

H0037764 ., . 2016.00 
09/10/98 25CIP5 . --------

. I I I I ,U .--- -~- -~. - - .- . -- -~-. I . I - -, . . i ·; ., . I 8064.00! . . ! : I , · . · • 8064.001 • , . ! . ! ! --------------------~--------------•--•------♦---•------♦-~~~-----•-+-----------♦--~--------+-~----•••-+•-~------•-♦---------•_t_ 

~ · 
®~ 
~ i.oo! 5Si>6t>:;.02 SPAR AEROSPACE · 1 / 1 ! ! ! ! 0!;]• 1· 1908oTD 15500.00 ! I ! ! 

1t 
f:, . C,S 23PX2 09/30/.ilL. _ __ ...1___ 1 • • ~ SPAil AEROSPACE 1/ . 1 t I ! U~ 7 ·. 19086TD • 16500.00 l ·t 

9/15/98 ! 
.1 / 1 ! ! 

16500.,00 ! I 

t 
f 

• I --·- ·-• 
! ! 
! ! 

' I 

! 
! ! 

' ' 

16500.0DJ 
I ---1 
! 1! 
! 16500.00! 
L..:. 
I 1t 
I. . 16500.JO! 

' . ---,.::--~-~~;~-.~---~------~-~-----~-----.~-~-----.~-+---:i-•.~-~---t•-,.---~-----♦-------~-~-t~--~---~-.~-+-----~-----♦-----·-----+--·-.~-~---~-.♦ . ...• . ~- , .. . ' . . .. . SUBTO.TALS: S219,876.00 · ' 10 • . . . .. . ·20 21 22 ,. 

0 
I .... ~•-•• u•u-on· nou.uui· · 

; D=QE$J, C/SaSDUftCEc G=G•X, f=PKGR 

"· 
~ 

; 
._j r. 
. Is. 



0 

A"ER1 .~N ELECTRONICS, INC. MASTER ~HI¥PIH~ SCHE~ULE PRINTEI> ,JONDAY MA.Y 4, 1998 8:05 A" PAGE 4 f.l 
.- -DU.1SI.0~.E .. Jt..L. ------- - ---- ·--- ---··-- -- --- -- ---:----------- ----------------·----------.~ ----~---·------------·-------------------------+-----------♦------------·-----·-----~--~-------------·------------------~---------♦ 

n;.:.; S.O.I CUSTOMER ORCER/BACKOliOE.R ! SALES . ! . S C H £ D U L I N t ! ,.: +-.S Ell P.-.0.~UNSE R U llll'--2RI.CL-.- L .. O.RD ER .. ___ __ t.----------+:..---------+-----------+- -----•-+-----------+----------•-♦ ' _!-!-) IN-,P PART NUMBER DATE DUE ! VALUE !DELINQUENT ! MAY · ! JUNE ! JULY ! AUGUST ! FUTURE ! ':. '~ --------------------------·-----.------------ --+-----------♦----------♦---------•-♦-----------+-----~-----♦-----------+-----------• ·r•' - .9~02-S.P.AL.AEJIO.S.UCF 11. 1 ,! ________ __ ___ • • • • • • • 
' 9. 19086TD 16500.00 ! ! ! ! ! ! · ! 16500.00! ()I• C,S 35PX3 10/15/98 ! ! ! ! ! ! ! . ! 
1 ; . 0.SPACE fl ___ j __ _ J _ _________ __ 1 1 • · I · ·· . . ,,... ' 0 10 19086TD 16500.00 ! ! ! ! ! ! ! 16500.001 ~:!" C,S 35PX3 10/30/98 ! ! ! ! ! ! ! I ''E 1/ 1 ! 

19086TD 7500.00 ! 7500.00I~ ,:. . CLOSEOUT SIC 
H------llAL•ER0SPACE 

1908610 

11 
C,S 10/30/98 ! 

1/ 1 

I 
! 
1 11· ,· 

12000.00 
_.,, ! • 

1· 't s 
c,s PIIP #1 

12000.00 
06/28/98 . I 

• 4 19086TD 12000.00 I -~ ! ! .. ! . . : ;· ! . 12000.00! .· L' · . ! ,.r' C,S TRU1 07/28/98 ! ! e ; :,., ·, I • -: ! · . ..: ! .. ·. t · . ..-·~ , !:.:I . SPAR 1 / 1 ! _ I ' ·, I ·.· . . . ' . . · • . I 1 ~ -- · · t • · i • 
12 19086TD 1575.00 ! ! · ,.· ! I · · " i. · ! _.; ··· ·· · ! ! - ' ·. 1575.001 i 
N,/,A UPDATE DRAWINGS W/A . ! 115575.00! ! ·. ! . ;. . · ! ,. . . ! : . .. ! . .. ! • .. latl --•-.--•-•-----•-----------•-----•---•-•• -••• --+·-•----•-•-♦•--•-------•♦-----••••••♦---·-------♦-----•----• ---•-•------+---------••♦ ssi17'1'-01·NoRTHROP GRUMMAN 2/ l . ! ! ' ... ". ' ! ; · _: . . !.. . 2! :_.·- : ,. ,· ,. ! , .. : ·.· · ! . . · . . , .-•.f, . 1 143a312 s612.oo ! 1 r . 1 . . 11224.001 · . : · · _, .. t , · .. .. 1 : · -~:. ·'. 1 ii-~·1 D 36PX1 j]6/27/98 I .t ! . 1· . ! . ! ~-·. I . . •. •<~ - NORTHROP GRUMMAN 1 / 1 ! ! I I . · 1 ! ! ! . I ;; 
2 1438372 15200.00 ! ! ! ! . 15200.00! ! I . t .'. •, ~ NRE 6-Z7-9S I 264U • ..Q0I ! . ! · ! · · ! · . ,· ! · . · t "·• --------·-------------~-,.--------------------- --♦----~-·---•-~-----~~--•~-~~.~--~~-~.+~--~~~--~--~+.;.;--~--:-------+•---·--~-----+-·--'!.-_--~~..; •. ~' : . ss,n.;.01 NORTHROP GRUl'lflAN · · · · ·· u z 1. 1 · 1 · ·• ·· · · r · · · . 2·1 . · ·· 1 · · · · ·· · · i ' · --::: 1 i . 1 1438372 7487.00 ! J I I 14974.D0! . ' ! !-- ._.; ·1 . .:.; · D 85PX4 06/27/98 ! ! 1 ! · ! . ! ! • t · ·. NORTHROP GRUMKAN 1/ 1 ! ,! f ! . 1 ! ,... I ! ! _-
z 1,3a3n. ______ ~ 26000.o<i , ! ! . ! · 26000.001 ·· ' , , , · .. , D · NRE_ · ·_ .. ~ - . ~ -6--27-98 - . . ! . 40974.0~ ~ - _-:-:--f ~ .. . . ·1· ·: , : . ! ·· .·.: .. · ! . ,·" . · ' . .- t : . .. . -~\ · --~-------------------------~--~-------~--· -+-----------♦---~-------•-~-~--~~-~-♦-------~--~+----------•~~-----.~---♦---·--~----♦-' 

5979-01 SPAR AEROSPACE - 24/ 24 . ! I . . 1· ·.· ·. . .! . .. f ... . · .. .. .. ! c.:- :· ! ~ · . . ·z-4i Z 19086TD ANND 1 20000 .. 00 ! ! I ! ! ! ! . 480000.001 ,: C,/,S 51PX1 W/A I ! ! ! ! ! ! ! SPAR AEROSPACE 1/ 1 ! ! ! ! ! ! ! 1! 1. 19086TD Af!ND 11 40000. OD ! ! ! .· . ! .· · ! . ! ! 40000;.00! , .. 
C,/,S51PX3 • 11/23/98 ! ! _t . ! ! . ! t .· . • · .. . ! l•~i SPAR AEROSPACE 1/ 1 ! J ' J. ! !, . ·. ·· ' I ! · ... 'i! 4 19086TD AltND 1 90000.00 ! ! ! ! ! ! ! 90000.001 C,/,S "IL£STONE BilLINGS WIA I ! . ! ! ! I ! I SPARJ.£ROSPACf _ 1/ 1 ! ! ! ! ! I 11 1 
5. 19086TD AMND 1 160000.00 ! ! ! - · ! . ! .. . · :· ~ I• . ! 160000.00! ,~, 
C,/ ,S MILESTONE BILLINGS W/A ! 770000.00! · J . . ! : ! . . ·:.: ! .' •_' . . : .· I '. . . ·• :.;. l -;,:i· ----------------------------------------------♦-----------♦-----------+--~-----~~-•-~-----~---♦----.-.-~~~-+~~-~-~~----•~-~-~--+~~~ - - . ~ - .. . , 1 1 . .. •. ·, .. • 31 · ~r SU8TOl'ALS: S952,973. OO 79398.00 . 120D0.00 / 812075.00-2/~;, 

l .b_· 1 

.. -..,·.~ 
··. -·\;;~.~, 

.:.:,:~ 
~!IT! 

D=DEST, C/S•SOURCE, G=~SI, P=PKGR ... ., 
j 

,., '1'/1' ,. ... •· ,:, -~.·. 
. ·i...,;.·_ • .. : · ., . . -~~; . .,,. . l ··~~->ft;,,~~ ;_!~ 
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DIVISION: E.N.~ 

(1 ! :::_, __ ::;:c•---------•------•-------~---•--•----+••-••------♦••-------•••••--•-•-•-• -• -•••••--••---~--••----. •--• •-•-••--•--• --•-••--♦ :)~ S.O.I CUSTONER ORDER/SACICORDE R ! SALES ~ C H E D U L I H 6 fa! SEQ P.O. NUMBER UNI.LB.ICE L .JHU,_ll •-----~~----•-~--~~~----~t--•~--~-~~~~~-===-~------♦-----------♦-----------♦ INSP PART NU!IIBER DATE DUE ! VALUE ! DELINClU~MT ! PIAY JUNE JULY ! AU:iUST FUTURE ---------~------------------------------------♦----------♦-----------♦-----------♦-----------♦-----------+-----------♦-----------♦ 1 
1 ~ S61 Z544J-ER -AM'MD SIi 
C,/ ,S 23TG1 

L 
9214.00 . 

2)8/1/98 2)9/1 73712-00! 
~- ! . 

. ! 

~1 
184H.OO! 

.fl.1 
55284.00! 

t ----:----.-.,,- .. ..:-~---~------•-.----~---------~--~ ♦-~--.-~------.+---________ ..,_ __ - ------♦-----------♦-----------♦--~-------· •~~-~--~--~-• 58537-08 HUGHES AIRCRAFT CO 4S/ 14 ! ! ! 1 ! ! 13! 1 88-738861 2549.D0 ! ! ! 2549.00! ! "33137.00! ! 5TAJ8 ~ 1 PC 5-1, 13 7 /1 ! 3561!6.00! ! ! ! ! 1 !'3l 
Qr,.] 

--:---~-.~-___, ___________ --·----~-~---;"!"-.--- ------ ,:--♦---------~-+-~-~-:-------♦-----------•---------~-•-----------♦-----·-----♦-----------+ SS545-0C~UGHES AIRCRA~T co 100/ 40 401 1111 ~ 

oij C,S 

5_ 

8TA30 
HUGHES AIRCRAFT CO 
l/.NSS-74 736 l. 

ZO/WK 
1/ 1 

lil.U....O. 11 
16 STAlO GUAL TESTIN& ___ _ ------~--~-~-~~-~ "'.'9'-~-----·--~---~---~_-_ _:_ __ ----~♦---~-~-~-~-•-----~-----♦---.~-~-----♦-----------♦-----------♦---------~-•-------~---♦ . ~ & CONN . 1 / 1 ! . . ! . . . ! . ! ! ! . ! . 11 

c,s WILL ADVISE 4-9188.00! ! 

150000.00 ! ! I ! ! . ! ! 150000.001 QI 8TA30 W/A ! 150000.00! ! ! ! ! I 
~I -~--------------------------•-----------------♦------•---+-----------•-----------+-----------+-----------♦--•---·---•+--•--------♦ 100/ ZS ! ,-.. 60152-26 TRANS PAC SALES 

I 
0~ 1 . 7-8061 1018.00 

I 
! 251 

25450.00! ~ D 15JA8 25PCS9-30 ! 2545D.00! ·, 1 . ; 1 · ! ! ! ! 
0 

• -----·-·---·------------- -------·----------·- --♦--.--------♦-----------♦-----------+-----------♦-----------+-·---------♦----------• ,la oOZ41-20 RWI 10/ 2 ! . ! ! ! ! 2! ! ! 'ii , zo34 zua.oo ! ! t 1 ! 5776.00! ! 1 11 0 . 18HA3 · '· 2 EA 1-27-8 DOCK! 5776.001 I .- ·I , ! ! ! I u I 31:i --~!99•~-~-~~----------~---~-•-~~-----·.-••-:••♦~-~-----~•♦---~~:"-~~-♦-•-~-~~•~":-"•♦•--•--•~--♦----•--•---♦--•••••-•--♦--•--••••~•-♦ .-; .·· 60Z6i•o1·-SPEEDRIN& ·•- · . · . ]/ · 2 · ! ! : ' . . · . I : · . , · . . ! · . ! ! · ! 2! : ~ 1 · 013543 2861.00 ! ! I ! ! ! ! 5722.001 0 I ~ · D 18JA6 WILL ADVISE ! 5722.00! l ! _ ! ! ! . ! 
a •-----------•••-------•--------••-•-----·•--♦---~---~•--♦-----~••---+-----~-----+------•---♦-----•----♦---•-----•-♦-•--•··••·-+ !! .'. .. . .: . . . SUBTOTALS:: ·:· $345,534.00 . ··· 40 ' . . · .. · 1 . 15 , Z 35 ® ; • 3ZH0.00 2549.00 38913.00 18428.0D . 252684.D0 • DIVISION TOTALS: S1,911,D38.00 63 16 15Z 85 26 151 ~ 66012.00 65798.00 172053.00 112327.00 47574.00 1427274.00 , ; 

1~ EkD OF REPORT. · 59 ITENS IN THIS SCHEDUL£. ·V 
42 

~ »•DEST, C/S•SCURCE~ G•6SI, P=PKGR , w I 44 

, 
-.. . 
~ 

I 47 · ..• ;) :.. 
~ 

'---i 
, 50 . • • . 
'-

- ~ 
~ .. . 

c-
.) l 53 

f-
54 

..) 
l= 
·~ 

•11 

. ~-) 
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AM:RH. ElECTRONitS.r INC. l"AST!:R SHI PPII\IG SCHEDULE PRINnD MONDAY MAY 4, 1998 t:OS !'AGE 1 

__ PJVl..:U..O..N: ~UA~RANT ~ ------ -.-- •-------- -·-·------ ----· -· 
1j -------·--------------------~----------------- ♦----------♦----~------------------------------------------------------------------+ ·":~ $.,0.I . CUST0HER ORDER/8ACKORDE R ! SALES ! S C H E D U L I ti 6 . 

/'I S;.Q P,O • . NUMBER UN.I.L..e.R.IC E L_Q.ft.D_f:R +-----.. -----♦-----------♦-----------.+--~~------+---------:--+-----------+ 
,...,0 INSP PART NUN8£R DATE DUE ! VALUE !DELINQUENT! l'IAY ! JUNE ! JULY ~! AUGUST ! FUTURE 

~, 5 ! -------- ________ .,._ -------------tn--------------.. --+-----------+-----------♦-----------•-----------♦-----------♦-----------♦--- -------~+ 
:,i Jlllil2.D-=.O.L.ll0C.X.Ell.YNE 5/ S ! • ! ! __J_ 1 --- ___ _J, ______ H __ 
~ 1 Pll97308610 11534.00 ! ! I : ! ! ! ! 57670.00t 

'JL~ D RH000020-1 ON HOLD ! 57670.00! ! ! ! ! ! ! 
!el •-••--•------.----•----••------------------•---- ----------+------•----♦-------•--•+•--------:.--♦------•---:...-+-----------+-----------♦ 
110 02393-01 ROCKETDYNE 12/ 1 Z ! ! 12 ! 

() 
11 1 PR97311724 1793.00 ! ! 21516.00! 
12, ,-_.,_,,_ nn7-,"'IG"'l-44 "".-:,7-08 I 215.J~.00! ! t !. ----~•----'-~---_.__ _____ ..._ 

1131 ----.------------------... -~---.... ·--:--"---------·- --+----------+-----~-----♦-~-------~- ♦-----------♦-----------•-----------♦-----------♦ -o[..i]. 
!•&! 
l••I 

01111 
r;.1 

~ 
0~ 

1221 

Ql:131 
12-0 

06644.;.01 B·OEING/ROCKETl>YNE 
i · !!H831Z302 
D R.076644-1 

BOEING/ROCKETDYNE 
2.__...u.t.13 3 :I 230 2 
D R076644--1 

BOEING/ROCKETDYNE 
3 !RHl:12302 
D R076t44-11 . 

BOEING/ROCKETDYNE 

2/ 2 
U.5.DO 

03/27/98 
8/ 8 

303.0Q 
04/15i98 
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SCHEDULE 3.16 

ENVIRONMENTAL MATTERS 

In 1984, the Company and a number of other defendants were sued by 4,100 individual 
complainants alleging respiratory problems and cancer in connection with the waste 
disposal operations of the Stringfellow site. In 1989, these .claims were settled for an 
aggregate settlement of $4.6 million by the defendants plus an additional $8 million paid 
by Stringfellow. The Company's assessment was $14,296 plus settlement of $20,737. 

In 1982, California and the Environmental Protection Agency informed the Company that 
it had been identified as one of approximately 200 companies who generated hazardous 
substances which were disposed of at the Springfellow site. In 1994, the Company was 
assessed approximately $20,000 plus $35,737. In connection with such assessment. 
another defendant, Alcan, brought a complaint charging that the waste of the .Company 
( and other low volume contributors) is no less hazardous than the waste of high volume 
contributors and therefore, the Company ( and the other low volume contributors) should 
be responsible for a greater portion of the total assessment. It is expected that the District 
Court will rule on this claim sometime this year. In any event, a 1996 Indemnity 
Agreement will protect the Company from Alcan claims. · 

Yokohama Tire Co. has notified the Company that · it may bring action against the 
Company for any decline in the value of the property of Y okahama Tire Co. in the area of 
the Company's headquarters in Fullerton resulting from a migration of contamination 
from such property or the operation of the Co~pany's business. 

See Schedule 3.24. 
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SCHEDULE 3.17 

INTANGIBLE PERSONAL PROPERTY 

See the attached list of patents and trademarks. The Company normally registers with the 
U.S. Copyright Office materials created for promotion and advertising of its camera lines. 

-
The Company's patents for the Model 16 (patent has expired).and LC-11 (U.S. patent 
#4222650) cameras were developed by Norman Gunderson pursuant to an agreement 
with the Company whereby it agreed to pay royalties in perpetuity to Noonan Gunderson, 
and his heirs, of $2.00/camera and $5.00/camera, respectively. 

4SS02.03.LA (Z3Y03!.DOC) 
. 06/08198 8:03 PM 



Section 3.17 

PATENTS 

LC-11 Automatic Camera 

United States 4222650 Expiration 9-15-98 
Spanish 478396 II 3-11-99 
Canadian 1111301 II ·12-14-98 

LC-11 Automatic Camera"Housing" 

United States 4315680 II 4-21-00 

0/B-90 Side Load Surveillance Camera 

Spanish 8700330 II 2-10-07 
Canadian 1292382 II 11-26-08 
South Korea 33498 n 2-9-02 
Chinese 87100636,7 II 2-9-07 · 
Mexican 168963 II 2-16-07 
German 3703921 II 2-10-07 

D/B-90 Side Load Surveillance Camera 11 Housin911 

United States 0303675 II 11-10-06 

End of Film Detection Device 

United States 4721970 II 7- 1-06 

0~ti-Viewer 

United States 4216589 II 11-20-98 

Model 22 Film Advance Control Mechanism · 

United States 4222648 II 7-31-99 

Adjustable ·Automatic Surveillance Camera 

United States 4316655 ii 3-18-00 

Dual Lens Securitt Camera 

United States 4816849 II 2-3-07 

Camera Mounting Bracket 

United States 4687170 II 8-18-06 



Section 3.17 

TRADEMARKS 

MARK UNITED STATES CALIFORNIA 

Opti-Viewer 1128561 58323 
Exp. 1-1-00 Exp. 8-24-98 

LC-11 1099368 57307 
Exp. 8-15-98 Exp. 1-17-08 

D/B 1117161 57187 
Exp. 5-1-99 Exp. 12-14-07 

AEI & Design 1169881 57186 
Exp. 9- 22-01 Exp. 12-14-07 

Gate Check 1434518 79842 
Exp. 3-31-07 Exp. 1-16-06 

Entry Check 1426362 79841 
Exp. 1-27-07 Exp. 1-16-06 

Micro Check & Design 999583 
Exp. 12-17-04 

Micro Check 1413155 
Exp. 10-14-06 

Memory Mount 1458977 83232 
Exp. 9-29-07 Exp. 10-29-06 



SCHEDULE 3.19 

EMPLOYEE BENEFIT PLANS; ERISA 

The Company maintains a profit sharing plan for the benefit of its employees who have 
completed one of year of service. The Company's contributions to the plan are based 
_upon its profits and determined each year by its Board of Directors. 

The Company provides the following to its ·employees: 

• 6 fixed holidays and 5 1/2 floating holidays; 
• Long term disability insurance, providing 60% of the employee's monthly 

earnings; 
• Medical and dental insurance, for which the Company pays approximately 90% of 

the cost; . 
• 6 days per year of sick leave, which accrues indefinitely and is payable upon 

retirement; and 
• 1-3 weeks of paid vacation, depending upon the employee's length of service with 

the Company. 

The Company has entered into an employment agreement with Rich~d F. Holland dated 
May 1, 1989, and as amended May 1, 1996. 

The Company has entered into an employment agreement with William E. Holland dated 
December 12, 1996. 

The Company has entered into an employment agreement with Dominick J. Monaco 
dated December 12, 1996. 

45502.03.LA (Z3Y03 !.DOC) 
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SCHEDULE 3.20 

CONTRACTS 

(i) The Company has open purchase orders with Kaydon Corp. (PO 63049) and New 
Hamps1:m"e (PO 63263) for $56,680 and $33,960. 

(ii) The Company has an credit agreement with Comerica Bank-California. · 

(iii) Standard Industrial Lease dated July 28, 1997 between .Wilson's Art Studio, Inc., 
as lessee, and the Company, as lessor. · 

(iv) Asset Purchase Agreement dated as of January 5, !'998 between the Company, 
Roll Seal and Griswold Industries. 

(v) See Schedule 3.22. 

(vi) NONE 

(vii) See Schedule 3.17. 

(viii) The Company has distributor agreements with Hamilton Safe, Saint Germain 
(Brazil), COMSA (Mexico), MAK (Turkey), GoodTech Marketing (Philippines), 
IBL Kings Trading (Taiwan) and Global Interlink (Nigeria). 

(ix) Amendment 5 to the contract with Loral (see Schedule 3.20(x)). 

(x) The Company has outstanding master purchase contracts with each of the 
customers indicated on Schedule 3.15. 

The Company has a Firm Fixed Price Contract with Loral. 

The· Company has entered into an employment agreement with Richard F. Holland 
dated May 1~ 1989, and as amended May 1, 1996. 

The Company has entered into an employment agreement with William E. Holland 
dated December 12, 1996. 

The Company has entered into an employment agreement with Dominick J. 
Monaco dated December 12, 1996. 

45502.03.LA (Z3Y03!.00C) 
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The Company has a verbal agreement by which it leases a portion of the backyard 
and loft area to Wilson's Art Studios for an additional $400 per month. 

The · Company entered into a letter agreement dated July 9, 1996 with National 
Technical Systems whereby it rents a certain 10,000 square foot parcel of the 
property on a month-to-month basis for $1,000 per month. 

(xi) NONE 

4550:2.03.LA (2.JY031.DOC) 
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SCHEDULE 3.22 

TRANSACTIONS WITH RELATED PARTIES 

For the years 1995, 1996 and 1997, the Company paid interest to Roll Seal of $47,429, 
$27,104 and $8,291, respectively. For each of these years, Roll Seal paid accounting fees 
to the Company of $10,200. 

In connection with the sale of the assets of Roll Seal to Griswold Industries, pursuant to a 
Separation and Stock Purchase Agreement dated Januaiy 5, 1998 between Roll Seal and 
M. Dale Huntington, Roll Seal repurchased 5,000 shares of its common stock from Mr. 
Huntington for $46,000 and paid Mr. Huntington four weeks of severance. 

45502.03.LA (Z3Y03!.DOC) 
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SCHEDULE 3.24 

LITIGATION 

In May of 1998, Austin et. al. v. J.B. Stringfellow, Jr., et al. was filed. The complaint 
names 13 plaintiffs -- although 500 claimants are expected to be added later -- and 
approximately 140 defendants, of which the Company is one of such named defendants. 
Notwithstanding, the Company has yet to be served in this matter, although it is expected 
that the Company will be ultimately served. A status conference has been initially set for 
November 9, 1998. 

See Schedule 3.16. 

45502.03.LA (Z3Y03!.DOC) 
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SCHEDULE 3.25 

TAXES 

The Company has not yet filed its Federal income tax or California franchise tax return 
for 1997 or the short 1998 year ending on the Closing Date. The Company has filed 
extensions with respect to the returns for 1997. 

The Company reached a final settlement in 1997 regarding certain adjustments to its state 
franchise tax liability for calendar years 1982 through 1985 proposed by the California 
Franchise Tax Board (the "CFTB"). As part of the s~ttlement, the adjustrµents for 
calendar year 1982 were settled for $151,000 (including interest of $116,000) and the 
adjustments for calendar years 1983 through 1985 were reversed and withdrawn by the 
CFTB. The Company provided for the effect of the settlement in the consolidated 
statement of operations for the year ended December 31, 1996. 

Any Taxes due to any taxing authority for any taxable period ending on or prior to the 
Closing Date, or otherwise attributable to any period through the Closing Date, that have 
not been paid and any amounts required to be collected or withheld by any Acquired 
Company on or prior to the Closing Date that have not been remitted to any taxing 
.authority are not delinquent and are included in the Assumed Liabilities. 

45502.03.LA (Z3Y03!.DOC) 
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SCHEDULE 3.26 

INSURANCE 

Attached hereto is an outline of insurance coverage in place for the Company as of May 
31, 1998. 

The following table sets forth the claims under insurance policies made by the Company 
within the last five years: 

1993 Environmental General Business 
1994 NONE 
1995 Automobile Automobile 
1996 NONE 
1997 Automobile Automobile 

$828,500 

$2,035 

$8,941 

4SS02.03.LA (Z.W03!.IXlC) 
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SCHEDULE 3.27 

NO POWERS OF ATTORNEY OR SURETYSHIPS 

The Company may have granted a power of attorney to Qary Maeder, Esq. In connection 
with the tax matter described in the second paragraph of Schedule 3 .25. 

45502.03.LA (Z3Y03 !.DOC) 
06/09/98 8:18 AM 



See Schedule 3 .2. 

SCHEDULE 3.31 

CONSENTS AND APPROVALS 

4S502.03.l.A(Z3Y03!.DOC) 
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Comerica Bank - California 
13200 Crossroads Parkway 
City of Industry, CA 917 45. 

SCHEDULE 3.32 

BA1'X ACCOUNTS 

American Electronics Inc. - Checking No. 854-010305 
W. E. Holland Jean M. Roades 
D. J. Monaco Donna Wulff 
Thomas Holland R. F. Holland 

American Electronics Inc. - Payroll No. 8541-010313 (Facsimile) 
W.E. Holland Thomas Holland 
W. E. Holland Jean M. Roades 
D. J. Monaco RF. Holland 

American Electronics Inc. - Savings No. 8547-868052 
D. J. Monaco Jean M. Roades 
W. E. Holland R. F. Holland 

45502.03.LA (Z3Y03 I .DOC) 
06/08/98 8:03 PM 



(a) Universal Life Policies 

(b) Employment Agreements 

SCHEDULE 5.2 

INSURANCE POLICIES 

Insurance 
·Policy No. 

9397807 
IA 23155510 
IA 22456220 

R. F. Holland 
W. E. Holland . 
D. J. Monaco 

Company 

Transamerica 
Pacific Mutual 
Pacific Mutual 

Insured 

R. F. Holland 
W. E. Holland 
D. J. Monaco 

As amended May 1, 1996 
December 12, 1996 
December 12, 1996 

4SS02.03.LA(Z3Y03!.DOC) 
06/08/98 8:03 PM 



Name 

D. J. Monaco 
W. E. Holland 
R. F. Holland 

SCHEDULE 5.10 

COMPANY CARS 

Description 

1996 Chrysler Concorde 
1996 Chevrolet Blazer 
1996 Cadillac Seville 

Purchase Price 
Net Book Value ( as 
of May 30, 1998) 

$12,486 
13,767 
21,998 

$48,251 

45502.03.LA (Z3Y03!.DOC) 
06/011/98 8:03 PM 
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PURCHASE AGREEMENT 

This Purchase Agreement (the "Agreement'') is made and entered into as of this 
Ck>Jciay of Jnne, 1998, by and between Jay-El Products, Inc., a California corporation 
~yer"), George H. Caple ("Participant") and Northern Trust Bank of California N.A., 
Trustee for American Electronics, Inc. Profit Sharing Plan, FBO George H. Caple 
("Trustee"). 

RECITALS 

A. Trustee owns of record 2,000 shares of capital stock (the "Shares") of 
American Electronics, Inc., a California corporation (the "Company'') on behalf of 
Participant. 

B. The principal shareholders of the Company have entered into a Stock 
Purchase Agreement dated as of Jnn~ 98, with Ducommun Incorporated and Buyer 
whereby they have agreed to sell all the shares of the Company's capital stock owned by 
them to Buyer on the terms and conditions set forth therein. 

C. Upon the consummation of the sale of the shares of capital stock of the 
Company pursuant to the Stock Purchase Agreement, which will take place concurrently 
herewith, Participant desires that Trustee sell the Shares to Buyer, and Buyer has agreed 
to purchase the Shares, all on the terms and conditions set forth in this Agreement. 

AGREEMENT 

Accordingly, in consideration of the mutual covenants contained herein, the parties 
agree as follows: 

1. Sale and Purchase of Shares 

(a) Trustee hereby sells, assigns and transfers the Shares to Buyer, and 
Buyer purchases and accepts the Shares from Trustee, for a purchase price of $159.20 per 
share, or an aggregate of $318,407.11, represented by a bank cashiers' check made 
payable to Trustee or by wire transfer, receipt of which is hereby acknowledged by. 
Trustee. With respect to such sale, Participant hereby directs Trustee to (i) sell the 
Shares, (ii) enter into this Agreement, and (iii) make or assume any representations, 
warranties, agreements or obligations required of Trustee hereunder. 

(b) Trustee has delivered to Buyer concurrently herewith certificate( s) 
representing the Shares, duly endorsed ( or accompanied by duly executed stock powers) 
in appropriate form for transfer, receipt of which is hereby acknowledged by Buyer. 



2. Representations and Warranties of Participant 

Participant represents and warrants to Buyer as follows: 

(a) This Agreement constitutes the legal, valid, and binding obligation of 
Participant and Trustee, enforceable against them in accordance with its terms. 
Participant and Trustee have the absolute and unrestricted right, power, authority and 
capacity to execute and deliver this Agreement and to perform their obligations under this 
Agreement. 

(b) Trustee is the record owner and holder, and Participant is the 
beneficial owner, of the Shares, free and clear of all encumbrances. Trustee owns the 
number of shares of capital stock set forth in the recitals to this Agreement on behalf of 
Participant. No legend or other reference to any purported encumbrance appears upon 
any certificate representing the Shares. 

( c) Other than arising in the normal course by virtue of Participant's 
employment by the Company, there have been no transactions between any Acquired 
Company (as defined below) and Participant or any member of his or her immediate 
family since December 31, 1994 and there are no agreements or understandings now in 
effect between any Acquired Company and Participant or any member of his or her 
immediate family. Other than accrued and unpaid salary and· benefits payable in the 
normal course, there are no amounts due from any Acquired Company to Participant. 
Neither Participant nor any member of his or her immediate family has had any interest in 
any supplier or customer of, or any oth~r entity that has had business dealings with, any 
Acquired Company since December 31, 1994. For this purpose, "Acquired Company'' 
shall mean the Company, RSV Liquidation Corp. (formerly The Roll Seal Valve 
Company, Inc.) and AEI Holding Co., Inc. 

3. Representations and Warranties of Buyer. Buyer represents and warrants to 
Participant and Trustee that it is a corporation duly organized, validly existing and in 
good standing under the laws of the State of California, that its execution and delivery of 
this Agreement have been duly authorized by all necessary corporate action, and that this 
Agreement is the legal, valid and binding obligati~n of Buyer enforceable against it in 
accorda..11.ce with its terms. 

4. Release 

(a) In consideration of and subject to the terms of this Agreement, 
Participant on behalf of himself or herself and all persons acting by, through, under or in 
consort with him or her, if any, release and discharge the Acquired Companies, Buyer 
and Ducommun Incorporated and their respective affiliates from any and all rights, causes 
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of action, demands, damages, costs, loss of services, expenses and compensation 
whatsoever, claims, duties, obligations and actions which Participant now has or as may 
hereinafter arise against the Acquired Companies through the date hereof, whether 
matured or contingent, and whether known or unknown, but not including any accrued 
and unpaid compensation or benefits payable in the normal course ( as set forth in the 
Definitive Assumed Liabilities Schedule prepared pursuant to the Stock Purchase 
Agreement referred to in the recitals above) and any claims or causes of action arising as 
a result of a breach by Buyer of this Agreement. 

(b) Notwithstanding Section 1542 of the California Civil Code, which 
provides that: 

A general release does not extend to claims which the creditor does not 
know or suspect to exist in his favor at the time of executing the Agreement, which 
if known by him must have materially affected his settlement with the debtor. 

this Section 4 releases any and all rights, causes of action, demands, damages, costs, loss 
of services, expenses and compensation whatsoever, claims, duties, obligations and 
actions to the full extent set forth in Section 4(a). Participant acknowledges that he or she 
understands and acknowledges the significance and consequences of such specific waiver 
of Section 1542. 

( c) Notwithstanding anything contained in this Agreement, Participant 
hereby agrees that he or she will not make any claim for indemnification against the 
Company by reason of the fact that he was a director, officer, employee or agent of the 
Company, or was serving at the request of the Company as a partner, trustee, director, 
officer, employee or agent of another entity, whether such claim is for judgment, 
damages, penalties, fines, costs, amounts paid in settlement, losses, expenses or otherwise 
or whether such claim is made pursuant to any statute, charter document, bylaw, 
agreement or otherwise, with respect to any action, lawsuit, proceeding, complaint, claim 
or demand brought by Buyer or Ducommun against Participant (whether pursuant to this 
Agreement, applicable law or otherwise). 

5. Acknowledgment. The parties to this Agreement each acknowledge that 
they have read this Agreement, they have had the opportunity to have this Agreement 
explained by counsel of their choice and they are aware of the contents and legal effect of 
this Agreement. 

6. Interpretation and Construction 

(a) The headings contained i1:} this Agreement are for reference purposes 
only and shall not affect in any way the meaning or interpretation of this Agreement. 
Section, recital and party references are to this Agreement unless otherwise indicated. 
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(b) No party, nor its respective counsel, shall be deemed the drafter of 
this Agreement for purposes of construing the provisions of this Agreement, and all 

· language in all parts· of this Agreement shall be construed in accordance with its fair 
meaning, and not strictly for or agamst any party. 

(c) · The parties acknowledge and agree that (i) Trustee's capacity with 
respect to the AEI Profit Sharing Plan is that of a directed trustee, (ii) in such capacity, 
Trustee is acting solely at the direction of Participant with respect to sale of the Shares 
and entering into this Agreement and making or assuming any representations, warranties, 
agreements or obligations hereunder, and (iii) Trustee shall not be subject to any 
individual liability whatsoever under or by reason of this Agreement. 

7. Complete Agreement. This Agreement contains the entire agreement 
between the parties with respect to the subject matter of this Agreement, and shall 
supersede all previous oral and written and all contemporaneous oral negotiations, 
commitinents and understandings. 

8. Assignability and Binding Effect. This Agreement shall not be assignable 
by either of the parties. This Agreement shall inure to the benefit of and be binding upon 
the parties and their respective permitted successors and assigns. 

9. Counterparts. This Agreement may be executed in several counterparts, 
each of which shall be deemed an original, but all of which shall constitute one and the 
same instrument. 

. 10. Attorneys' Fees. Should any party.institute any action or proceeding in any 
court to enforce any provision of this Agreement, the prevailing party shall be entitled to 
receive from the losing party reasonable attorneys' fees and costs incurred in such action 
or proceeding, whether or not such action or proceeding is prosecuted to judgment. 

11. Governing Law. This Agreement shall be governed by, and construed and 
enforced in accordance with, the internal law, and not the law pertaining to conflict or 
choice of law, of the State of California. 

12. Modifications, Amendments and Waivers. This Agreement may be 
modified, amended or otherwise supplemented only by a writing signed by each of the 
parties. No waiver of any right or power hereunder shall be deemed effective unless and 
until a writing waiving such right or power is executed by the party waiving such right or 
power. 

4 



IN WITNESS WHEREOF, the parties have executed this Agreement as of the day 
and year first above written. 

JAY-EL PRODUCTS, INC. 

NORTHERN TRUST BANK OF 
CALIFORNIAN.A., Trustee for American 
Electronics, Inc. Profit Sharing Plan, FBO 
George H. Caple 

By _____.).....__~-=-----·~·=~~ A-~--=---
Its KATHERINE RU~ 

SEOOND VICE PREStoEU'f 
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CONSENT OF. SPOUSE 

The undersigned has read the Purchase Agreement dated June _, 1998, between 
Jay•El Products, Inc., a California corporation ("Buyer"), and her spouse, and, and is 
aware of, understands, consents and agrees to its terms and conditions, including her 
spouse's obligation to transfer, assign and deliver to Buyer all of the shares of capital 
stock of American Electronics, Inc. standing in the name of her spouse, including the 
community property or other interest of the undersigned therein, if any. The execution 
and delivexy of this Consent, however, shall not be deemed to evidence or imply the 
existence of any such community property or other interest where none would otherwise 
exist. 
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Northern Trust Bank of California N.A., in its capacity as Trustee of the American 

Electronics, Inc. Profit Sharing Plan and Trust ( the "Plan"), is hereby directed to sell all 

of the shares of capital stock of American Electronics, Inc. which are owned by the Plan 

for my benefit as a participant in the Plan and allocated to my Directed Account under 

the Plan under the terms and conditions set forth in the Purchase Agreement among Jay

El Products, Inc., the Trustee of the Plan and the undersigned participant. 

Dated: June z;-1998 

46561.01.LA(ZXDOl!.DOC) 
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PURCHASE AGREEMENT 

This Purchase Agreement (the "Agreement") is made and entered into as of this 
~ day of June, 1998, by and between Jay-El Products, Inc., a California corporation 
("Buyer''), J. Roy Harris ("Participant") and Northern Trust Bank of California N.A., 
Trustee for American Electronics, Inc. Profit Sharing Plan, FBO J. Roy Harris 
("Trustee"). 

RECITALS 

A. Trustee owns of record 1,500 shares of capital stock (the "Shares") of 
American Electronics, Inc., a California corporation ( the "Company") on behalf of 
Participant. 

B. The principal shareholders of the Company have entered into a Stock 
Purchase Agreement dated as of June ~ 998, with Ducommun Incorporated and Buyer 
whereby they have agreed to sell all the shares of the Company's capital stock owned by 
them to Buyer on the terms and conditions set forth therein. 

C. Upon the consummation of the sale of the shares of capital stock of the 
Company pursuant to the Stock Purchase Agreement, which will take place concurrently 
herewith, Participant desires that Trustee sell the Shares to Buyer, and Buyer has.agreed 
to purchase thetShares, all on the terms and conditions set forth in this Agreement. 

AGREEMENT 

Accordingly, in consideration of the mutual covenants contained herein, the parties 
agree as follows: 

1. Sale and Purchase of Shares 

(a) Trustee hereby sells, assigns and transfers the Shares to Buyer, and 
Buyer purchases and accepts the Shares from Trustee, for a purchase price of $159.20 per 
share, or an aggregate of $238,805.33, represented by a bank cashiers' check made 
payable to Trustee or by wire transfer, receipt of which is hereby acknowledged by 
Trustee. With respect to such sale, Participant hereby directs Trustee to (i) sell the 
Shares, (ii) enter into this Agreement, and (iii) make or assume any representations, 
warranties, agreements or obligations required of Trustee hereunder. 

(b) Trustee has delivered to Buyer concurrently herewith certificate( s) 
representing the Shares, duly endorsed ( or accompanied by duly executed stock powers) 
in appropriate form for transfer, receipt of which is hereby acknowledged by Buyer. 



2. Representations and Warranties of Participant 

Participant represents and warrants to Buyer as follows: 

(a) This Agreement constitutes the legal, valid, and binding obligation of 
Participant and Trustee, enforceable against them in accordance with its terms. 
Participant and Trustee have the absolute and unrestricted right, power, authority and 
capacity to execute and deliver this Agreement and to perform their obligations under this 
Agreement. 

(b) Trustee is the record owner and holder, and Participant is the 
beneficial owner, of the Shares, free and clear of all encumbrances. Trustee owns the 
number of shares of capital stock set forth in the recitals to this Agreement on behalf of 
Participant. No legend or other reference to any pwported encumbrance appears upon 
any certificate representing the Shares. 

( c) Other than arising in the normal course by virtue of Participant's 
employment by the Company, there have been no transactions between any Acquired 
Company ( as defmed below) and Participant or any member of his or her immediate 
family since December 31, 1994 and there are no agreements or understandings now in 
effect between any Acquired Company and Participant or any member of his or her 
immediate family. Other than accrued and unpaid salmy and benefits payable in the 
normal course; there are no amounts due from any Acquired Company to Participant. 
Neither Participant nor any member of his or her immediate family has had any interest in 
any supplier or customer of, or any other entity that has had business dealings with, any 
Acquired Company since December 31, 1994. For this pwpose, "Acquired Company" 
shall mean the Company, RSV Liquidation Corp. (formerly The Roll Seal Valve· 
Company, Inc.) and AEI Holding Co., Inc. 

3. Representations and Warranties of Buyer. Buyer represents and warrants to 
Participant and Trustee that it is a corporation duly organized, validly existing and in 
good standing under the laws of the State of California, that its execution and delivery of 
this Agreement have been duly authorized by all necessmy corporate action, and that this 
Agreement is the legal, valid and binding obligation of Buyer enforceable against it in 
accordance with its terms. 

4. Release 

(a) In consideration of and subject to the terms of this Agreement, 
Participant on behalf of himself or herself and all persons acting by, through, under or in 
consort with him or her, if any, release and discharge the Acquired Companies, Buyer 
and Ducommun Incorporated and their respective affiliates from any and all rights, causes 
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of action, demands, damages, costs, loss of services, expenses and compensation 
whatsoever, claims, duties, obligations and actions which Participant now has or as may 
hereinafter arise against the Acquired Companies through the date hereof, whether 
matured or contingent, and whether known or unknown, but not including any accrued 
and unpaid compensation or benefits payable in the :normal course ( as set forth in the 
Definitive Assumed Liabilities Schedule prepared pursuant to the Stock Purchase 
Agreement referred to in the recitals above) and any claims or causes of action arising as 
a result of a breach by Buyer of this Agreement. 

(b) Notwithstanding Section 1542 of the California Civil Code, which 
provides that: 

A general release does not extend to claims which the creditor does not 
know or suspect to exist in his favor at the time of executing the Agreement, which 
if known by him must have materially affected his settlement with the debtor. 

this Section 4 releases any and all rights, causes of action, demands, damages, costs, loss 
of services, expenses and compensation whatsoever, claims, duties, obligations and 
actions to the full extent set forth in Section 4(a). Participant acknowledges that he or she 
understands and acknowledges the significance and consequences of such specific waiver 
of Section 1542. 

( c) Notwithstanding anything contained in this Agreement, Participant 
hereby agrees that he or she will not make any claim for indemnification against the 
Company by reason of the fact that he was a director, officer, employee or agent of the 
Company, or was serving at the request of the Company as a partner, trustee, director, 
officer, employee or agent of another entity, whether such claim is for judgment, 
damages, penalties, fines, costs, amounts paid in settlement, losses, expenses or otherwise 
or whether such claim is made pursuant to any statute, charter document, bylaw, 
agreement or otherwise, with respect to any action, lawsuit, proceeding, complaint, claim 
or demand brought by Buyer or Ducommun against Participant (whether pursuant to this 
Agreement, applicable law or otherwise). 

5. Acknowledgment. The parties to this Agreement each acknowledge that 
they have read this Agreement, they have had the opportunity. to have this Agreement 
explained by counsel of their choice and they are aware of the contents and legal effect of 
this Agreement. 

6. Interpretation and Construction: 

(a) The headings contained in this Agreement are for reference purposes 
only and shall not affect in any way the meaning or inteq>retation of this Agreement. 
Section, recital and party references are to this Agreement unless otherwise indicated. 

3 



(b) No party, nor its respective counsel, shall be deemed the drafter of 
this Agreement for putposes of construing the provisions of this Agreement, and all 
language in all parts of this Agreement shall be construed in accordance with its fair 
meaning, and not strictly for or against any party. 

(c) The parties acknowledge and agree that (i) Trustee's capacity with 
respect to the AEI Profit Sharing Plan is that of a directed trustee, (ii) in such capacity, 
Trustee is acting solely at the direction of Participant with respect to sale of the Shares 
and entering into this Agreement and making or assuming any representations, warranties, 
agreements or obligations hereunder, and (iii) Trustee shall not be subject to any 
individual liability whatsoever under or by reason of this Agreement. 

7. Complete Agreement. This Agreement contains the entire agreement 
between the parties with respect to the subject matter of this Agreement, and shall 
supersede all previous oral and written and all contemporaneous oral negotiations, 
commitments and understandings. 

8. Assignability and Binding Effect. This Agreement shall not be assignable 
by ·either of the parties. This Agreement shall inure to the benefit of and be binding upon 
the parties and their respective permitted successors and assigns. 

9. Counterparts. This Agreement may be executed in several counterparts, 
each of which shall be deemed an original, but all of which shall constitute one and the 
same instrument. 

10. Attorneys' Fees. Should any party institute any action or proceeding in any 
court to enforce any provision of this Agreement, the prevailing party shall be entitled to 
receive from the losing party reasonable attorneys' fees and costs incurred in such action 
or proceeding, whether or not such action or proceeding is prosecuted to judgment. 

11. Governing Law. This Agreement shall be governed by, and construed and 
enforced in accordance with, the internal law, and not the law pertaining to conflict or 
choice of law, of the State of California. 

12. Modifications, Amendments and Waivers. This Agreement may be 
modified, amended or otherwise supplemented only by a writing signed by each of the 
parties. No waiver of any right or power hereunder shall be deemed effective unless and 
until a writing waiving such right or power is executed by the party waiving such right or 
power. 
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IN WI1NESS WHEREOF, the parties have executed this Agreement as of the day 
and year first above written. 

JAY-EL PRODUCTS, INC. 

NORTHERN TRUST BANK OF 
CALIFORNIAN.A., Trustee for American 
Electronics, Inc. Profit Sharing Plan, FBO J. 
Roy Harris 

By/~~ 
Its KATHERINE RUSSEL~ 

----"-"~"'--"----'=-=v=ace,,....__PAE......,,,:s"""&O'rll:E:td'N~i ---
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CONSENT OF SPOUSE 

The undersigned has read the Purchase Agreement dated June ~ 1998, between 
Jay-El Products, Inc., a California corporation ("Buyer"), his or her spouse and Northern 
Trust Bank of California N.A~, as Trustee, and is aware of, understands, consents and 
agrees to its terms and conditions, including her spouse's instructions to the Trustee to 
transfer, assign and deliver to Buyer all of the shares of capital stock of American 
Electronics, Inc. standing in the name of the Trustee for his or her benefit, including the 
comm.unity property or other interest of the undersigned therein, if any. The execution 
and delivery of this Consent, however, shall not be deemed to evidence or imply the 
existence of any such community property or other interest where none would otherwise 
~tt -
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Northern Trust Bank of California N.A., in its capacity as Trustee of the American 

Electronics, Inc. Profit Sharing Plan and Trust (the "Plan"), is hereby directed to sell all 

of the shares of capital stock of American Electronics, Inc. which are owned by the Plan 

for my benefit as a participant in the Plan and allocated to my Directed Account under 

the Plan under the terms and conditions set forth in the Purchase Agreement among Jay

El Products, Inc., the Trustee of the Plan and the undersigned participant. 

,, Dated: June S_, 1998 
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PURCHASE AGREEMENT 

This Purchase Agreement (the "Agreement'') is made and entered into as of this 
~ day of June, 1998, by and between Jay-El Products, Inc., a California corporation 
("Buyer"), Paul C. Lee ("Participant") and Northern Trust Bank of California N.A., 
Trustee for American Electronics, Inc. Profit Sharing Plan, FBO Paul C. Lee ("Trustee"). 

RECITALS 

A. Trustee owns of record 1,000 shares of capital stock (the "Shares") of 
American Electronics, Inc., a California corporation (the "Company'') on behalf of 
Participant. 

B. The principal shareholders of the Company have entered into a Stock 
Purchase Agreement dated as of Jun~ 98, with Ducommun Incorporated and Buyer 
whereby they have agreed to seli all the shares of the Company's capital stock owned by 
them to Buyer on the terms and conditions set forth therein. 

C. Upon the consummation of the sale of the shares of capital stock of the 
Company pursuant to the Stock Purchase Agreement, which will take place concurrently 
herewith, Participant desires that Trustee sell the Shares to Buyer, and Buyer has agreed 
to purchase the Shares, all on the terms and conditions set forth in this Agreement. 

AGREEMENT 

Accordingly, in consideration of the mutual covenants contained herein, the parties 
agree as follows: 

1. Sale and Purchase of Shares 

(a) Trustee hereby sells, assigns and transfers the Shares to Buyer, and 
Buyer purchases and accepts the Shares from Trustee, for a purchase price of $159.20 per 
share, or an aggregate of $159,203.55, represented by a bank cashiers' check made 
payable to Trustee or by wire transfer, receipt of which is hereby acknowledged by 
Trustee. With respect to such sale, Participant hereby directs Trustee to (i) sell the 
Shares, (ii) enter into this Agreement, and (iii) make or assume any representations, 
warranties, agreements or obligations required of Trustee hereunder. 

(b) Trustee has delivered to Buyer concurrently herewith certificate( s) 
representing the Shares, duly endorsed ( or accompanied by duly executed stock powers) 
in appropriate form for transfer, receipt of which is hereby acknowledged by Buyer. 



2. Representations and Warranties of Participant 

Participant represents and warrants to Buyer as follows: 

(a) This Agreement constitutes the legal, valid, and binding obligation of 
Participant and Trustee, enforceable against them in accordance with its terms. 
Participant and Trustee have the absolute and unrestricted right, power, authority and 
capacity to execute and deliver this Agreement and to perform their obligations under this 
Agreement. 

(b) Trustee is the record owner and holder, and Participant is the 
beneficial owner, of the Shares, free and clear of all encumbrances. Trustee owns the 
number of shares of capital stock set forth in the recitals to this Agreement on behalf of 
Participant. No legend or other reference to any purported encumbrance appears upon 
any certificate representing the Shares. 

( c) Other than arising in the normal course by virtue of Participant's 
employment by the Company, there have been no transactions between any Acquired 
Company (as defined below) and Participant or any member of his or her immediate 
family since December 31, 1994 and there are no agreements or understandings now in 
effect between any Acquired Company and Participant or any member of his or her 
immediate family. Other than accrued and unpaid salary and benefits payable in the 
normal course, there are no amounts due from any Acquired Company to Participant. 
Neither Participant nor any member of bis or her immediate' family has had any interest in 
any supplier or customer of, or any other entity that has had business dealings with, any 
Acquired Company since December 31, 1994. For this purpose, "Acquired Company" 
shall mean the Company, RSV Liquidation Corp. (formerly The Roll Seal Valve 
Company, Inc.) and AEI Holding Co., Inc. 

3. Representations and Warranties of Buyer. Buyer represents and warrants to 
Participant and Trustee that it is a corporation duly organized, validly existing and in 
good standing under the laws of the State of California, that its execution and delivery of 
this Agreement have been duly authorized by all necessary corporate action, and that this 
Agreement is the legal~ valid and binding obligation of Buyer enforceable against it in 
accordance with its tenns. 

4. Release 

(a) In consideration of and subject to the terms of this Agreement, 
Participant on behalf of himself or herself and all persons acting by, through, under or in 
consort with him or her, if any, release and discharge the Acquired Companies, Buyer 
and Ducommun Incorporated and their respective affiliates from any and all rights, causes 
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of action, demands, damages, costs, loss of services, expenses and compensation 
whatsoever, claims, duties, obligations and actions which Participant now has or as may 
hereinafter arise against the Acquired Companies through the date hereof, whether 
matured or contingent, and whether known or unknown, but not including any accrued 
and unpaid compensation or benefits payable in the normal course ( as set forth in the 
Definitive Assumed Liabilities Schedule prepared pursuant to the Stock Purchase 
Agreement referred to in the recitals above) and any claims or causes of action arising as 
a result of a breach by Buyer of this Agreement. 

(b) Notwithstanding Section 1542 of the California Civil Code, which 
provides that: 

A general release does not extend to claims which the creditor does not 
know or suspect to exist in his favor at the time of executing the Agreement, which 
if known by him must have materially affected his settlement with the debtor. 

this Section 4 releases any and all rights, causes of action, demands, damages, costs, loss 
of services, expenses and compensation whatsoever, claims, duties, obligations and 
actions to the full extent set forth in Section 4(a). Participant acknowledges that he or she 
understands and acknowledges the significance and consequences of such specific waiver 
of Section 1542. 

(c) Notwithstanding anything contained in this Agreement, Participant 
hereby agrees that he or she will not make any claim for indemnification against the 
Company by reason of the fact that he was a director, officer, employee or agent of the 
Company, or was serving at the request of the Company as a partner, trustee, director, 
officer, employee or agent of another entity, whether such claim is for judgment, 
damages, penalties, fines, costs, amounts paid in settlement, losses, expenses or otherwise 
or whether such claim is -made pursuant to any statute, charter document, bylaw, 
agreement or otherwise, with respect to any action, lawsuit, proceeding, complaint, claim_ 
or demand brought by Buyer or Ducommun against Participant (whether pursuant to this 
Agreement, applicable law or otherwise). 

5. Acknowledgment. The parties to this Agreement each acknowledge that 
they have read this Agreement, they have had the opportunity to have this Agreement 
explained by counsel of their choice and they are aware of the contents and legal effect of 
this Agreement. 

6. Interpretation and Construction 

( a) · The headings contained in this Agreement are for reference purposes 
only and shall not affect in any way the meaning or interpretation of this Agreement. 
Section, recital and party references are to this Agreement unless otherwise indicated. 
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(b) No party, nor its respective counsel, shall be deemed the drafter of 
this Agreement for purposes of construing the provisions of this Agreement, and all 
language in all parts of this Agreement shall be construed in accordance with its fair 
meaning, and not strictly for or against any party. 

(c) The parties acknowledge and agree that (i) Trustee's capacity with 
respect to the AEI Profit Sharing Plan is that of a directed trustee, (ii) in such capacity, 
Trustee is acting solely at the direction of Participant with respect to sale of the Shares 
and entering into this Agreement and making or assuming any representations, warranties, 
agreements or obligations hereunder, and (iii) Trustee shall not be subject to any 
individual liability whatsoever under or by reason of this Agreement. 

7. Complete Agreement. This Agreement contains the entire agreement 
between the parties with respect to the subject matter of this Agreement, and shall 
supersede all previous oral and written and all contemporaneous oral negotiations, 
commi1ments and understandings. 

8. Assignability and Binding Effect. This Agreement shall not be assignable 
by either of the parties. This Agreement shall inure to the benefit of and be binding upon 
the parties and their respective permitted successors and assigns. 

9. Counterparts. This Agreement may be executed in several counterparts, 
each of which shall be deemed an original, but all of which shall constitute one and the 
same instrument. 

10. Attorneys' Fees. Should any party institute any action or proceeding in any 
court to enforce any provision of this Agreement, the prevailing party shall be entitled to 
receive from the losing party reasonable attorneys' fees and costs incurred in such action 
or proceeding, whether or not such action or proceeding is prosecuted to judgment. 

11. Governing Law. This Agreement shall be governed by, and construed and 
enforced in accordance with, the internal law, and not the law pertaining to conflict or 
choice of law, of the State of California. · 

12. Modifications, Amendments and Waivers. This Agreement maybe 
modified, amended or otherwise supplemented on:ly by a writing signed by each of the 
parties. No waiver of any right or power hereunder shall be deemed effective llllless and 
until a writing waiving such right or power is executed by the party waiving such right or 
power. 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day 
and year first above written. 

JAY-EL PRODUCTS, INC. 

NORTHERN TRUST BANK OF 
CALIFORNIAN.A., Trustee for American 
Electronics, Inc. Profit Sharing Plan, FBO Paul 
C.Lee 

By 7(~~. 
lts __ ____.,,,K....,AT.._.H.....,E .... R....,IN=E=-:..::R=US=S=El===L,---

SEOOND VICE PRESIDENT 
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CONSENT OF SPOUSE 

The undersigned has read the Purchase Agreement dated June .Z 1998, between 
Jay-El Products, Inc., a California corporation ("Buyer"), and her spouse, and, and is 
aware of, understands, consents and agrees to its terms and conditions, including her 
spouse's obligation to transfer, assign and deliver to Buyer all of the shares of capital 
stock of American Electronics, Inc. standing in the name of her spouse, including the 
community property or other interest of the undersigned therein, if any. The execution 
and delivery of this Consent, however, shall not be deemed to evidence or imply the 
existence of any such community property or other interest where none would otherwise 
exist. 

45179.01.LA (Y%Z01 !.DOC) 
06/05/98 10:08 AM 

5 



N orthem Trust Bank of California N.A., in its capacity as Trustee of the American 

Electronics, Inc. Profit Sharing Plan and Trust (the "Plan"),.is hereby directed to sell all 

of the shares of capital stock of American Electronics, Inc. which are owned by the Plan 

for my benefit as a participant in the Plan and allocated to my Directed Account under 

the Plan under the terms and conditions set forth in the Purchase Agreement among Jay

·El Products, Inc., the Trustee of the Plan and the undersigned participant. 

Dated: June ~ 1998 
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PURCHASE AGREEMENT 

This Purchase Agreement (the "Agreement'') is made and entered into as of this 
~ ay of June, 1998, by and between Jay-El Products, Inc., a California corporation 
("Buyer''), Susan M. Method ("Participant'') and N orthem Trust Bank of California N.A., 
Trustee for Americ3D: Electr(?nics, Inc. Profit Sharing Plan, FBO Susan M. Method 
("Trustee"). 

RECITALS 

A. Trustee owns of record 500 shares of capital stoc1' (the "Sfo~.res") of 
American Electronics, Inc., a California corporation (the "Company") on behalf of 
Participant. 

B. The principal shareholders of the Company have entered into a Stock 
Purchase Agreement dated as of Jun~ 998, with Ducommun Incorporated and Buyer 
whereby they have agreed to sell all tlie shares of the Company's capital stock owned by 
them to Buyer on the terms and conditions set forth therein.· 

C. Upon the consummation of the sale of the shares of capital stock of the 
Company pursuant to the Stock Purchase Agreement, which will take place concurrently 
herewith, Participant desires that Trustee sell the Shares to Buyer, and Buyer has agreed 
to purchase the Shares, all on the tenns and conditions set forth in this Agreement. 

AGREEMENT 

Accordingly, in consideration of the mutual covenants contained herein, the parties 
agree as follows: 

1. Sale and Purchase of Shares 

(a) Trustee hereby sells, assigns a:nd transfers the Shares to Buyer, and 
Buyer purchases and accepts the Shares from Trustee, for a purchase price of $159.20 per 
share, or an aggregate of $79,601.78, represented by a bank cashiers' check made payable 
to Trustee or by wire transfer, receipt of which is hereby acknowledged by Trustee. With 
respect to such sale, Participant hereby directs Trustee to (i) sell the Shares, (ii) enter into 
this Agreement, and (iii) make or assume any representations, warranties, agreements or 
obligations required of Trustee hereunder. 

(b) Trustee has delivered to Buyer concurrently herewith certificate(s) 
representing the Shares, duly endorsed ( or accompanied by duly executed stock powers) 
in appropriate form for transfer, receipt of which is hereby acknowledged by Buyer. 



2. Representations and Warranties of Participant 

Participant represents and warrants to Buyer as follows: 

{a) This Agreement constitutes the legal, valid, and binding obligation of 
Participant and Trustee, enforceable against them in accordance with its terms. 
Participant and Trustee have the absolute and unrestricted right, power, authority and 
capacity to execute and deliver this Agreement and to perform their obligations under this 
Agreement. 

(b) Trustee is the record owner and holder, and Participant is the 
beneficial owner, of the Shares,·free and clear of all encumbrances. Trustee owns the 
number of shares of capital stock set forth in the recitals to this Agreement on behalf of 
Participant. No legend or other reference to any purported encumbrance appears upon 
any certificate representing the Shares. 

( c) Other than arising in the normal course by virtue of Participant's 
employment by the Company, there have been no transactions between any Acquired 
Company ( as defined below) and Participant or any member of his or her immediate 
family since December 31, 1994 and there are no agreements or understandings now in 
effect between any Acquired Company and Participant or any member of his or her 
immediate family. Other than accrued and unpaid salary and benefits payable in the 
normal course, there are no amounts due from any Acquired Company to Participant. 
Neither Participant nor any member of his or her immediate family has had any interest in 
any supplier or customer of, or any other entity that has had business dealings with, any 
Acquired Company since December 31, 1994. For this purpose, "Acquired Company" 
shall mean the Company, RSV Liquidation Corp. (formerly The Roll Seal Valve 
Company, Inc.) and A£! Holding Co., Inc. 

3. Representations and Warranties of Buyer, Buyer represents and warrants to 
Participant and Trustee that it is a corporation duly organized, validly existing and in 
good standing under the laws of the State of California, that its execution and delivery of 
this Agreement have been duly authorized by all necessary corporate action, and that this 
Agreement is the legal, valid and binding obligation of Buyer enforceable against it in 
accordance with. its terms. 

4. Release 

(a) fu consideration of and subject to the terms of this Agreement, 
Participant on behalf of himself or herseJf and all persons acting by, through, under or in 
consort with him or her, if any, release and discharge the Acquired Companies, Buyer 
and Ducommun Incorporated and their respective affiliates from any and all rights, causes 
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of action, demands, damages, costs, loss of services, expenses and compensation 
whatsoever, claims, duties, obligations and actions which Participant now has or as may 
hereinafter arise against the Acquired Companies through the date hereof, whether 
matured or contingent, and.whether known or unknown, but not including any accrued 
and unpaid compensation or benefits payable in the normal course ( as set forth in the 
Definitive Assumed Liabilities Schedule prepared pursuant to the Stock Purchase 
Agreement referred to in the recitals above) and any claims or causes of action arising as 
a result of a breach by Buyer of this Agreement. 

(b) NotwithstandingBection 1542 of the California Civil Code, which 
provides that: 

A general release does not extend to claims which the creditor does not 
know or suspect to exist in his favor at the time of executing the Agreement, which 
if known by him must have materially affected his settlement with the debtor. 

tliis Section 4 releases any and all rights, causes of action,. demands, damages, costs, loss 
of services, expenses and compensation whatsoever, claims, duties, obligations and 
actions to the full extent set forth in Section 4(a). Participant acknowledges that he or she 
understands and acknowledges the significance and consequences of such specific waiver 
of Section 1542. 

(c) Notwithstanding anything contained in this Agreement, Participant 
hereby agrees that he or she will not make any claim for indemnification against the 
Company by reason of the fact that he was a director, officer, employee or agent of the 
Company, or was serving at the request of the Company as a partner, trustee, director, 
officer, employee or agent of another entity, whether such claim is for judgment, 
damages, penalties, fines, costs, amounts paid in settlement, losses, expenses or otherwise 
or whether such claim is made pursuant to any statute, charter document, bylaw, 
agreement or otherwise, with respect to any action, lawsuit, proceeding, complaint, claim 
or demand brought by Buyer or Ducommun against Participant (whether pursuant to this 
Agreement, applicable law or otherwise). 

5. Acknowledgment. The parties to this Agreement each acknowledge that 
they have read this Agreement, they have had the opportunity to have this Agreement 
explained by counsel of their choice and they are aware of the contents and legal effect of 
this Agreement. 

6. Interpretation and Construction 

(a) The headings contained in this Agreement are for reference purposes 
only and shall not affect in any way the meaning or interpretation of this Agreement. 
Section, recital and party references are to this Agreement unless otherwise indicated. 
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(b) No party, nor its respective counsel, shall be deemed the drafter of 
this Agreement for purposes of construing the provisions of this Agreement, and all 
language in all parts of this Agreement shall be construed in. accordance with its fair 
meaning, and not strictly for or against any party. 

(c) The parties acknowledge and agree that (i) Trustee' s capacity with 
respect to the AEI Profit Sharing Plan is that of a directed trustee, (ii) in such capacity, 
Trustee is acting solely at the direction of Participant with respect to sale of the Shares 
and entering into this Agreement and making or assuming any representations, warranties, 
agreements or obligations hereunder, and (iii) Trustee shall not be subject to any 
individual liability whatsoever under or by reason of this Agreement. 

7. Complete Agreement. This Agreement contains the entire agreement 
between the parties with respect to the subject matter of this Agreement, and shall 
supersede all previous oral and written and all contemporaneous oral negotiations, 
commitments and understandings. 

8. Assignability and Binding Effect. This Agreement shall not be assignable 
by either of the parties. This Agreement shall inure to the benefit of and be binding upon 
the parties and their respective permitted successors and assigns. 

9. Counterparts. This Agreement may be executed in several counterparts, 
each of which shall be deemed an original, but all of which shall constitute one and the 
same instrument. 

10. Attorneys' Fees. Should any party institute any action or proceeding in any 
court to enforce any provision of this Agreement, the prevailing party shall be entitled to 
receive from the losing party reasonable attorneys' fees and costs incurred in such action 
or proceeding, whether or not such action or proceeding is prosecuted to judgment. 

11. Governing Law. This Agreement shall be governed by, and construed and 
enforced in accordance wi~ the internal law, and not the law pertaining to conflict or 
choice of law, of the State of California. 

12. Modifications, Amendments and Waivers. This Agreement may be 
modified, amended or otherwise supplemented only by a writing signed by each of the 
parties. No waiver of any right or power hereunder shall be deemed effective unless and 
until a writing waiving· such right or power is executed by the party waiving such right or 
power. 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day 
and year first above written. 

JAY-EL PRODUCTS, INC. 

By!~ (kt!Jf.t 
~AU,¥- a (¼dU SL~ M. METHOD 

NORTHERN TRUST BANK OF 
CALIFORNIAN.A., Trustee for American 
Electronics, Inc. Profit Sharing Plan, FBO 
Susan M. Method· 
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Northern Trust Bank of California N.A., in its capacity as Trustee of the American 

Electronics, Inc. Profit Sharing Plan and Trust (the "Plan"), is hereby directed to sell all 

of the shares of capital stock of American Electronics, Inc. which are owned by the Plan 

for my benefit as a participant in the Plan and allocated to my Directed Account under 

the Plan under the terms and conditions set forth in the Purchase Agreement among Jay

El Products, Inc., the Trustee of the Plan and the undersigned participant. 

Dated: June .t_, 1998 
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PURCHASE AGREEMENT 

~ T.nis Purchase Agreement (the "Agreement'') is made and entered into as of this 
~ day of June, 1998, by and between Jay-El Products, Inc., a California corporation 
. ("Buyer''), Jean M. Roades ("Participant") and Northern Trust Banlc of California N.A., 
Trustee for American Electronics, Inc. Profit Sharing Plan, FBO Jean M. Roades 
("Trustee"). 

RECITALS 

A. Trustee owns of record 500 shares of capital stock (the "Shares") of 
American Electronics, Inc., a California corporation (the "Company") on behalf of 
Participant. 

B. The principal shareholde~ e Company have entered into a Stock 
Purchase Agreement dated as of Jun~: 1998, with Ducommun Incorporated and Buyer 
whereby they have agreed to sell all tlie shares of the Company's capital stock owned by 
them to Buyer on the terms and conditions set forth.therein. 

C. Upon the consummation of the sale of the shares of capital stock of the 
Company pursuant to the Stock Purchase Agreement, which will take place concurrently 
herewith, Participant desires that Trustee sell the Shares to Buyer, and Buyer has agreed 
to purchase the Shares, all on the terms and conditions set forth in this Agreement. 

AGREEMENT 

Accordingly, in consideration of the mutual covenants contained herein, the parties 
agree as follows: 

1. Sale and Purchase of Shares 

(a) Trustee hereby sells, assigns and transfers the Shares to Buyer, and 
Buyer purchases and accepts the Shares from Trustee, for a purchase price of $159.20 per 
share, or an aggregate of $79,601.78, represented by a bank cashiers' check made payable 
to Trustee or by wire transfer, receipt of which is hereby acknowledged by Trustee. With 
respect to such sale, Participant hereby directs Trustee to (i) sell the Shares, (ii) enter into 
this Agreement, and (iii) make or assume any representations, warranties, agreements or 
obligations required of Trustee hereunder. 

(b) Trustee has delivered to Buyer concurrently herewith certificate(s) 
representing the Shares, duly endorsed ( or accompanied by duly executed stock powers) 
in appropriate form for transfer, receipt of which is hereby acknowledged by Buyer. 



2. Representations and W arranti.es of Participant 

Participant represents and warrants to Buyer as follows: 

(a) This Agreement constitutes the legal, valid, and binding obligation of 
Participant and Trustee, enforceable against them in accordance with its terms. 
Participant and Trustee have the absolute and unrestricted right, power, authority and 
capacity to execute and deliver this Agreement and to perform their obligations under this 
Agreement. 

(b) Trustee is the record owner and holder, and Participant is the 
beneficial owner, of the Shares, free and clear of all encumbrances. Trustee owns the 
number of shares of capital stock set forth in the recitals to this Agreement on behalf of 
Participant. No legend or other reference to any purported encumbrance appears upon 
any certificate representing the Shares. 

( c) Other than arising in the normal course by virtue of Participant's 
employment by the Company, there have been no transactions between any Acquired 
Company ( as defined below) and Participant or any member of his or her immediate 
family since December 31, 1994 and there are no agreements or understandings now in 
effect between any Acquired Company and Participant or any member of his or her 
immediate family. Other than accrued and unpaid salary and benefits payable in the 
normal course, there are no amounts due from any Acquired Company to Participant. 
Neither Participant nor any member of his or her immediate family has had any interest in 
any supplier or customer of, or any other entity that has had business dealings with, any 
Acquired Company since December 31, 1994. For this purpose, "Acquired Company" 
shall mean the Company, RSV Liquidation Corp. (formerly The Roll Seal Valve 
Company, Inc.) and AEI Holding Co., Inc. 

3. Representations and Warranties of Buyer. Buyer represents and warrants to 
Participant and Trustee that it is a corporation duly organized, validly existing and in 
good standing under the laws of the State of California, that its execution and delivery of 
this Agreement have been duly authorized by all necessary corporate action, and that this 
Agreement is the legal, valid and binding obligation of Buyer enforceable again.st it in 
accordance with its terms. 

4. Release 

(a) In consideration of and subject to the terms of this Agreement, 
Participant on behalf of himself or herself and all persons acting by, through, under or in 
consort with him or her, if any, release and-discharge the Acquired Companies, Buyer 
and Ducommun Incorporated and their respective affiliates from any and all rights, causes 
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of action, demands, damages, costs, loss of services, expenses and compensation 
whatsoever, claims, duties, obligations and actions which Participant now has or as may 
hereinafter arise against the Acquired Companies through the date hereof, whether 
matured or contingent, and whether known or unknown, but not including any accrued 
and unpaid compensation or benefits payable in the normal course ( as set forth in the 
Definitive Assumed Liabilities Schedule prepared pursuant to the Stock Purchase 
Agreement referred to in the recitals above) and any claims or causes of action arising as 
a result of a breach by Buyer of this Agreement. 

(b) Notwithstanding Section 1542 of the California Civil Code, which 
provides that: 

A general release does not extend to claims which the creditor does not 
know or suspect to exist in his favor at the time of executing the Agreement, which 
if known by him must have materially affected his settlement with the debtor. 

this Section 4 releases any and all rights, causes of action, demands, damages, costs, loss 
of services, expenses and compensation whatsoever, claims, duties, obligations and 
actions to the full extent set forth in Section 4(a). Participant acknowledges that he or she 
understands and acknowledges the significance and consequences of such specific waiver 
of Section 1542. 

( c) Notwithstanding anything contained in this Agreement, Participant 
hereby agrees that he or she will not make any claim for indemnification against the 
Company by reason of the fact that he was a director, officer, employee or agent of the 
Company, or was serving at the request of the Company as a partner, trustee, director, 
officer, employee or agent of another entity, whether such claim is for judgment, 
damages, penalties, fines, costs, amounts paid in settlement, losses, expenses or otherwise 
or whether such claim is niade pursuant to any statute, charter docwnent, bylaw, 
agreement or otherwise, with respect to any action, lawsuit, proceeding, complaint, claim 
or demand brought by Buyer or Ducommun against Participant (whether pursuant to this 
Agreement, applicable law or otherwise). 

5. Acknowledgment. The parties to this Agreement each acknowledge that 
they have read this Agreement, they have had the opportunity to have this Agreement 
explained by counsel of their choice and they are aware of the contents and legal effect of 
this Agreement. 

6. Interpretation and Construction 

( a) The headings contained in this Agreement are for reference purposes 
only and shall not affect in any way the meaning or interpretation of this Agreement. 
Section, recital and party references are to this Agreement unless otherwise indicated. 
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(b) No party, nor its respective counsel, shall be deemed the drafter of 
this Agreement for purposes of construing the provisions of this Agreement, and all 
language in all parts of this Agreement shall be construed in accordance with its fair 
meaning, and not strictly for or against any party. 

(c) The parties acknowledge and agree that (i) Trustee's capacity with 
respect to the AEI Profit Sharing Plan is that of a directed trustee, (ii) in such capacity, 
Trustee is acting solely at the direction of Participant with respect to sale of the Shares 
and entering into this Agreement and making or assuming any representations, warranties, 
agreements or obligations hereunder, and (iii) Trustee shall not be subject to any 
individual liability whatsoever under or by reason of this Agreement. 

7. Complete Agreement. Tnis Agreement contains the entire agreement 
between the parties with respect to the subject matter of this Agreement, and shall 
supersede all previous oral and written and all contemporaneous oral negotiations, 
commitments and understandings. 

8. Assignability and Binding Effect. This Agreement shall not be assignable 
by either of the parties. This Agreement shall inure to the benefit of and be binding upon 
the parties and their respective permitted successors and assigns. 

9. Counterparts. This Agreement may be executed in several counterparts, 
each of which shall be deemed an original, but all of which shall constitute one and the 
same instrument. 

10. Attorneys' Fees. Should any party institute any action or proceeding in any 
court to enforce any provision of this Agreement, the prevailing party shall be entitled to 
receive from the losing party reasonable attorneys' fees and costs incurred in such action 
or proceeding, whether or not such action or proceeding is prosecuted to judgment. 

11. Governing Law. This Agreement shall be governed by, and construed and 
enforced in accordance with, the internal law, and not the law pertaining to conflict or 
choice of law, of the State of California. 

12. Modifications, Amendments and Waivers. This Agreement may be 
modified, amended or otherwise supplemented only by a writing signed by each of the 
parties. No waiver of any right or power hereunder shall be deemed effective unless and 
until a writing waiving such right or power is executed by the party waiving such right or 
power. 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day 
and year first above written. 

JAY-EL PRODUCTS, INC. 

NORTHERN TRUST BANK OF 
CALIFORNIAN.A., Trustee for American 
Electronics, Inc. Profit Sharing Plan, FBO Jean 
M. Roades 
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N orthem Trust Bank of California N.A., in its capacity as Trustee of the American 

Electronics, Inc. Profit Sharing Plan and Trust (the "Plan"), is hereby directed to sell all 

of the shares of capital stock of American Electronics, Inc. which are owned by the Plan 

for my benefit as a participant in the Plan and allocated to my Directed Account under 

the Plan under the terms and conditions set forth in the Purchase Agreement among Jay

El Products, Inc., the Trustee of the Plan and the undersigned participant. 

Dated: June L 1998 
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PURCHASE AGREEMENT 

This Purchase Agreement (the "Agreement'') is made and entered into as of this 
gu,-•'day of June, 1998, by and between Jay-El Products, Inc., a California corporation 
("Buyer"), and George H. Caple ("Shareholder''). 

RECITALS 

A. Shareholder owns beneficially and of record 1,000 shares of capital stock 
(the "Shares") of American Electronics, Inc., a California corporation (the "Company''). 

B. The principal shareholders of the Company have entered into a Stock 
Purchase Agreement dated as of Jun~ 98, with Ducomniun Incorporated and Buyer 
whereby they have agreed to sell all ~hares of the Company's capital stock owned by 
them to Buyer on the terms and conditions set forth therein. 

C. Upon the consummation of the sale of the shares of capital stock of the 
Company pursuant to the Stock Purchase Agreement, which will take place concurrently 
herewith, Shareholder desires to sell the Shares to Buyer, and Buyer has agreed to 
purchase the Shares, all on the terms and conditions set forth in this Agreement. 

AGREEMENT 

Accordingly, in consideration of the mutual covenants contained herein, the parties 
agree as follows: 

1. Sale and Purchase of Shares 

(a) Shareholder hereby sells, assigns and transfers the Shares to Buyer, 
and Buyer purchases and accepts the Shares from Shareholder, for a purchase price of 
$159.20 per share, or an aggregate of $159,203.55, represented by a bank cashiers'check 
made payable to Shareholder or by wire transfer, receipt of which is hereby 
acknowledged by Shareholder. 

(b) Shareholder has delivered to Buyer concurrently herewith 
certificate( s) representing the Shares, duly endorsed ( or accompanied by duly executed 
stock powers) in appropriate form for transfer, receipt of which is hereby acknowledged 
by Buyer. 

2. Representations and Warranties of Shareholder 

Shareholder represents· and warrants to Buyer as follows: 



(a) This Agreement constitutes the legal, valid, and binding obligation of 
Shareholder, enforceable against Shareholder in accordance with its terms. Shareholder 
has the absolute and unrestricted right, power, authority and capacity to execute and 
deliver this Agreement and to perform his obligations under this Agreement. 

(b) Shareholder is the record and beneficial owner and holder of the 
Shares, free and clear of all encumbrances. Shareholder owns directly (not including any 
shares owned through the Company's Profit Sharing Plan) the number of shares of capital 
stock set forth in the recitals to this Agreement. No legend or other reference to any 
purported encumbrance appears upon any certificate representing the Shares. 

( c) Other than arising in the normal course by virtue of Shareholder's 
employment by the Company, there have been no transactions between any Acquired 
Company (as defined below) and Shareholder or any member of his immediate family 
since December 31, 1994 and there are no agreements or understandings now in effect 
between any Acquired Company and Shareholder or any member of his immediate 
family. Other than accrued ~d unpaid salary and benefits payable in the normal course, 
there are no amounts due from any Acquired Company to Shareholder. Neither 
Shareholder nor any member of his immediate family has had any interest in any supplier 
or customer of, or any other entity that has had business dealings with, any Acquired 
Company since December 31, 1994. For this purpose, "Acquired Company" shall mean 
the Company, RSV Liquidation Corp. (formerly The Roll Seal Valve Company, Inc.) and 
AEI Holding Co., Inc. 

3. Representations and Warranties of Buyer. Buyer represents and warrants to 
Shareholder that it is a corporation duly organized, validly existing and in good standing 
under the laws of the State of California, that its execution and delivery of this Agreement 
have been duly authorized by all necessary corporate action, and that this Agreement is 
the legal, valid and binding obligation of Buyer enforceable against it in accordance with 
its terms. 

4. Release 

(a) In consideration of and subject to the terms of this Agreement, 
Shareholder .on behalf of himself and all persons acting by, through, under or in consort 
with h~ if any, release and discharge the Acquired Companies, Buyer and Ducommun 
Incorporated and their respective affiliates from any and all rights, causes of action, 
demands, damages, costs, loss of services, expenses and compensation whatsoever, 
claims, duties, obligations and actions which Shareholder now has or as may hereinafter 
arise against the Acquired Companies through the date hereof, whether matured or 
contingent, and whether known or unknown, but not including accrued and unpaid 
compensation or :t>enefits payable in the normal course ( as set forth in the Definitive 
Assumed Liabilities Schedule prepared pursuant to the Stock Purchase Agreement 
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referred to in the recital above) and those claims or causes of action arising as a result of 
a breach by Buyer of this Agreement. 

(b) Notwithstanding Section 1542 of the California Civil Code, which 
provides that: 

A general release does not extend to claims which the creditor does not 
know or suspect to exist in his favor at the time of executing the Agreement, which 
if known by him must have materially affected his settlement with the debtor. 

this Section 4 releases any and all rights, causes of action, demands, damages, costs, loss 
of services, expenses and compensation whatsoever, claims, duties, obligations and 
actions to the full extent set forth in Section 4(a). Shareholder acknowledges that he 
understands and acknowledges the significance and consequences of such specific waiver 
of Section 1542. 

( c) Notwithstanding anything contained in this Agreement, Shareholder 
hereby agrees that he will not make any claim for indemnification against the Company 
by reason of the fact that he was a director, officer, employee or agent of the Company, 
or was serving at the request of the Company as a partner, trustee, director, officer, 
employee or agent of another entity, whether such claim is for judgment, damages, 
penalties, fines, costs, amounts paid in settlement, losses, expenses or otherwise or 
whether such claim is made pursuant to any statute, charter document, bylaw, agreement 
or otherwise, with respact to any action, lawsuit, proceeding, complaint, claim or demand 
brought by Buyer or Ducommun against Shareholder (whether pursuant to this 
Agreement, applicable law or otherwise). 

5. Acknowledgment. The parties to this Agreement each acknowledge that 
they have read this Agreement, they have had the opportunity to have this Agreement 
explained by counsel of their choice and they are aware of the contents and legal effect of 
this Agreement. 

6. Interpretation and Construction 

(a) The headings contained in this Agreen,ient are for reference purposes 
only and shall not affect in any way the meaning or interpretation of this Agreement. 
Section, recital and party references are to this Agreement unless otherwise indicated. 

(b) No party, nor its respective counsel, shall be deemed the drafter of 
this Agreement for purposes of construing the provisions of this Agreement, and all 
language in all parts of this Agreement shall be construed in accordance with its fair 
meaning, and ·not strictly for or against any party. 
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7. Complete Agreement. This Agreement contains the entire agreement 
between the parties with respect to the subject matter of this Agreement, and shall 
supersede all previous oral and written and all contemporaneous oral negotiations, 
commitments and understandings. 

8. Assignability and Binding Effect. This Agreement shall not be assignable 
by either of the parties. This Agreement shall inure to the benefit of and be binding upon 
the parties and their respective permitted successors and assigns. 

9. · Counterparts. This Agreement may be executed in several counterparts, 
each of which shall be deemed an original, but all of which shall constitute one and the 
same instrument. 

10. Attorneys' Fees. Should any party institute any action or proceeding in any 
court to enforce any provision of this Agreement, the prevailing party shall be entitled to 
receive from the losing party reasonable attorneys' fees and costs incurred in such action 
or proceeding, whether or not such action or proceeding is prosecuted to judgment. 

11. Governing Law. This Agreement shall be governed by, and construed and 
enforced in accordance with, the internal law, and not the law pertaining to conflict or 
choice of law, of the State of California. 

12. Modifications, Amendments and Waivers. This Agreement may be 
modified, amended or otherwise supplemented only by a writing signed by each of the 
parties. No waiver of any right or power hereunder shall be deemed effective unless and 
until a writing waiving such right or power is executed by the party waiving such right or 
power. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day 
and year first above written. 

JAY-EL PRODUCTS, INC. 
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CONSENT OF SPOUSE 

The undersigned has read the Purchase Agreement dated June ~ 1998, between 
Jay-El Products, Inc., a California corporation ("Buyer"), his or her spouse and Northern 
Trust Bank of California N.A., as Trustee, and is aware of, understands, consents and 
agrees to its terms and conditions, including her spouse's instructions to the Trustee to 
transfer, assign and deliver to Buyer all of the shares of capital stock of American 
Electronics, Inc. standing in the name of the Trustee for his or her benefit, including the 
community property or other interest of the undersigned therein, if any. The execution 
and delivery of this Consent, however, shall not be deemed to evidence or imply the 
existence of any such community property or other interest where none would otherwise 
exist. · 

45179.02.LA (Y%Z02! .DOC) 
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PURCHASE AGREEMENT 

This Purchase Agreement (the "Agreement'') is made and entered into as of this 
~ ay of June, 1998, by and between Jay-El Products, Inc., a California corporation 
("Buyer"), and William E. Holland ("Shareholder"). 

RECITALS 

A. Shareholder owns beneficially and of record 5 00 shares of capital stock ( the 
"Shares") of American Electronics, Inc., a California corporation (the "Company"). 

B. The principal shareholders of the Company have entered into a Stock 
Purchase Agreement dated as of June ~ 98, with Ducommun Incorporated and Buyer 
whereby they have agreed to sell all the shares of the Company's capital stock owned by 
them to Buyer on the terms and conditions set forth therein. 

C. Upon the consummation of the sale of the shares of capital stock of the 
Company pursuant to the Stock Purchase Agreement, which will take place concurrently 
herewith, Shareholder desires to sell the Shares to Buyer, and Buyer has agreed to 
purchase the Shares, all on the terms and conditions set forth in this Agreement. 

AGREEMENT 

Accordingly, in consideration of the mutual covenants contained herein, the parties 
agree as follows: 

1. Sale and Purchase of Shares 

(a) Shareholder hereby sells, assigns and transfers the Shares to Buyer, 
and Buyer purchases and accepts the Shares from Shareholder, for a purchase price of 
$159.20 per share, or an aggregate of $79,601.78, represented by a bank cashiers'check 
made payable to Shareholder or by wire transfer, receipt of which is hereby 
acknowledged by Shareholder. 

(b) Shareholder has delivered to Buyer concurrently herewith 
certificate(s) representing the Shares, duly endorsed (or accompanied by duly executed 
stock powers) in appropriate form for transfer, receipt of which is hereby acknowledged 
by Buyer. 

2. Representations and Warranties of Shareholder 

Shareholder represents and warrants to Buyer as follows: 



(a) This Agreement constitutes the legal, valid, and binding obligation of 
Shareholder, enforceable against Shareholder in accordance with its terms. Shareholder 
has the absolute and unrestricted right, power, authority and capacity to execute and 
deliver this Agreement and to perform his obligations under this Agreement. 

(b) Shareholder is the record and beneficial owner and holder of the 
Shares, free and clear of all encumbrances. Shareholder owns directly (not including any 
shares owned through the Company's Profit Sharing Plan) the number of shares of capital 
stock set forth in the recitals to this Agreement. No legend or other reference to any 
purported encumbrance appears upon any certificate representing the Shares. 

(c) Other than arising in the normal course by virtue of Shareholder's 
employment by the Company, there have been no transactions between any Acquired 
Company (as defined below) and Shareholder or any member of his immediate family 
since December 31, 1994 and there are no agreements or understandings now in effect 
between any Acquired Company and Shareholder or any member of his immediate 
family. Other than accrued and unpaid salary and benefits payable in the normal course, 
there are no amounts due from any Acquired Company to Shareholder. Neither 
Shareholder nor any member of his immediate family has had any interest in any supplier 
or customer of, or any other entity that has had business dealings wi~ any Acquired 
Company since December 31, 1994. For this purpose, "Acquired Company" shall mean 
the Company, RSV Liquidatio.n Corp. (formerly The Roll Seal Valve Company, Inc.) and 
AEI Holding Co., Inc. 

3. Representations and Warranties of Buyer. Buyer represents and warrants to 
Shareholder that it is a corporation duly organized, validly existing and in good standing 
under the laws of the State of California, that its execution and delivecy of this Agreement 
have been duly authorized by all necessary corporate action, and that this Agreement is 
the legal, valid and binding obligation of Buyer enforceable against it in accordance with 
its terms. 

4. Release 

(a) In consideration of and subject to the terms of this Agreement, 
Shareholder on behalf of himself and all persons acting by, through, under or in consort 
with him, if any, release and discharge the Acquired Companies, Buyer and Ducommun 
fucorporated and their respective affiliates from any and all rights, causes of action, 
demands, damages, costs, loss of services, expenses and compensation whatsoever; 
claims, duties, obligations and actions which Shareholder now has or as may hereinafter 
arise against the Acquired Companies through the date hereof, whether matured or 
contingent, and whether known or unknown, but not including accrued and unpaid 
compensation or benefits payable in the normal course ( as set forth in the Definitive 
Assumed Liabilities Schedule prepared pursuant to the Stock Purchase Agreement 
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referred to in the recital above) and those claims or causes of action arising as a result of 
a breach by Buyer of this Agreement. 

(b) Notwithstanding Section 1542 of the California Civil Code, which 
provides that: 

A general release does not extend to claims which the creditor does not 
know or suspect to exist in his favor at the time of executing the Agreement, which 
if known by him must have materially affected his settlement with the debtor. 

this Section 4 releases any and all rights, causes of action, demands, damages, costs, loss 
of services, expenses and compensation whatsoever, claims, duties, obligations and 
actions to the full extent set forth in Section 4(a). Shareholder acknowledges that he 
understands and acknowledges the significance and consequences of such specific waiver 
of Section 1542. 

(c) Notwithstanding anything contained in this Agreement, Shareholder 
hereby agrees that he will not make any claim for indemnification against the Company 
by reason of the fact that he was a director, officer, employee or agent of the Company, 
or was serving at the request of the Company as a partner, trustee, director, officer, 
employee or agent of another entity, whether such claim is for judgment, damages, 
penalties, fines, costs, amounts paid in settlement, losses, expenses or otherwise or 
whether such claim is made pursuant to any statute, chaiter document, bylaw, agreement 
or otherwise, with respact to any action, lawsuit, proceeding, complaint, claim or demand 
brought by Buyer or Ducommun against Shareholder (whether pursuant to this 
Agreement, applicable law or otherwise). 

5. Acknowledgment. The parties to this Agreement each acknowledge that 
they have read this Agreement, they have had the opportunity to have this Agreement 
explained by counsel of their choice and they are aware of the contents and legal effect of 
this Agreement. 

6. Interpretation and Construction 

(a) The headings contained in this Agreement are for reference purposes 
only and shall not affect in any way the meaning or interpretation of this Agreement. 
Section, recital and party references are to this Agreement unless otherwise indicated. 

(b) No party, nor its respective counsel, shall be deemed the drafter of 
this Agreement for purposes of construing the provisions of this Agreement, and all 
language in all parts of this Agreement shall be construed in accordance with its fair 
meaning, and not strictly for or against any party. 
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7. Complete Agreement. This Agreement contains the entire agreement 
between the parties with respect to the subject matter of this Agreement, and shall 
supersede all previous oral and written and all contemporaneous oral negotiations, 
commitments and understandings. 

8. Assignability and Binding Effect. This Agreement shall not be assignable 
by either of the parties. This Agreement shall inure to the benefit of and be binding upon 
the parties and their respective permitted successors and assigns. 

9. Counterparts. This Agreement may be executed in several counterparts, 
each of which shall be deemed an original, but all of which shall constitute one and the 
same instrument. 

10. Attorneys' Fees. Should_any party institute any action or proceeding in any 
court to enforce any provision of this Agreement, the prevailing party shall be entitled to 
receive from the losing party reasonable attorneys' fees and costs incurred in such action 
or proceeding, whether or not such action or proceeding is prosecuted to judgment. 

11. Governing Law. This Agreement shall be governed by, and construed and 
enforced in accordance with, the internal law, and not the law pertaining to conflict or 
choice of law, of the State of California. 

12. Modifications, Amendments and Waivers. This Agreement maybe 
modified, amended or otherwise supplemented only by a writing signed by each of the 
parties. No waiver of any right or power hereuilder shall be deemed effective unless and 
until a writing waiving such right or power is executed by the party waiving such right or 
power. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day 
and year first above written. 

JAY-EL PRODUCTS, INC. 

~ 
----WILLIAME.HOLLAND 
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CONSENT OF SPOUSE 

The undersigned has read the Purchase Agreement dated June 1_, 1998,between 
Jay-El Products, Inc., a California corporation ("Buyer''), and her spouse, and, and is 
aware of, understands, consents and agrees to its terms and conditions, including her 
spouse's obligation to transfer, assign and deliver to Buyer all of the shares of capital 
stock of American Electronics, Inc. standing in the name of her spouse, including the. 
community property or other interest of the undersigned therein, if any. The execution 
and delivei:y of this Consent, however, shall not be deemed to evidence or imply the 
existence of any such community property or other interest where none would otherwise 
exist. 

45179.01.LA(Y¾ZOl!.OOC) 
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PURCHASEAGREE1\1ENT 

This Purchase Agreement (the "Agreement'') is made and entered into as of this 
~ d~y of June, 1998, by and between Jay-El Products, Inc., a California corporation 
("Buyer"), and Paul C. Lee ("Shareholder''). 

RECITALS 

A. Shareholder owns beneficially and of record 1,000 shares of capital stock 
(the "Shares") of American Electronics, me., a California corporation (the "Company''). 

B. The principal shareholders of the Company have entered into a Stock 
Purchase Agreement dated as of June ~ 8, with Ducommun Incorporated and Buyer 
whereby they have agreed to sell all the shares of the Company's capital stock owned by 
them to Buyer on the tenns and conditions set forth therein. 

C. Upon the consummation of the sale of the shares of capital stock of the 
Company pursuant to the Stock Purchase Agreement, which will take place concurrently 
herewith, Shareholder desires to sell the Shares to Buyer, and Buyer has agreed to 
purchase the Shares, all on the tenns and conditions set forth in this Agreement. 

AGREEMENT 

Accordingly, in consideration of the mutual covenants contained herein, the parties 
agree as follows: · 

1. Sale and Purchase of Shares 

(a) Shareholder hereby sells, assigns and transfers the Shares to Buyer, 
and Buyer purchases and accepts the Shares from Shareholder, for a purchase price of 
$159,.20 per share, or an aggregate of $159,203.55, represented by a bank cashiers'check 
made payable to Shareholder or by wire transfer, receipt of which is hereby 
acknowledged by Shareholder. 

(b) Shareholder has delivered to Buyer concurrently herewith 
certificate( s) representing the Shares, duly endorsed ( or accompanied by duly executed 
stock powers) in appropriate fonn for transfer, receipt of which is hereby acknowledged 
by Buyer. 

2. Representations and Warranties of Shareholder 

Shareholder represents and warrants to Buyer as follows: 



(a) This Agreement constitutes the legal, valid, and binding obligation of 
Shareholder, enforceable against Shareholder in accordance with its tenns. Shareholder 
has the absolute and unrestricted right, power, authority and capacity to execute and 
deliver this Agreement and to perform his obligations under this Agreement. 

(b) Shareholder is the record and beneficial owner and holder of the 
Shares, free and clear of all encumbrances. Shareholder owns directly (not including any 
shares owned through the Company's Profit Sharing Plan) the number of shares of capital 
stock set forth in the recitals to this Agreement. No legend or other reference to any 
purported encumbrance appears upon any certificate representing the Shares. 

( c) Other than arising in the normal course by virtue of Shareholder's 
employment by the Company, there have been no transactions between any Acquired 
Company ( as defined below) and Shareholder or any member of his immediate family 
since December 31, 1994 and there are no agreements or understandings now in effect 
between any Acquired Company and Shareholder or any member of his immediate 
family. Other than accrued and unpaid salary and benefits payable in the normal course, 
there are no amounts due from any Acquired Company to Shareholder. Neither 
Shareholder nor any member of his immediate family has had any interest in any supplier 
or customer of,. or any other entity that has had business dealings· with, any Acquired 
Company since December 31, 1994. For this purpose, "Acquired Company" shall mean 
the Company, RSV Liquidation Corp. (formerly The Roll Seal Valve Company, Inc.) and 
AEI Holding Co., Inc. 

3. Representations and Warranties of Buyer. Buyer represents and warrants to 
Shareholder that it is a corporation duly organized, validly existing and in good standing 
under the laws of the State of California, that its execution and delivery of this Agreement 
have been duly authorized by all necessary corporate action, and that this Agreement is 
the legal, valid and binding obligation of Buyer enforceable against it in accordance with 
its terms. 

4. Release 

(a) In consideration of and subject to the terms of this Agreement, 
Shareholder on behalf of himself and all persons acting by, through, under or in consort 
with him, if any, release and discharge the Acquired Companies, Buyer and Ducommun 
Incorporated and their respective affiliates from any and all rights, causes of action, 
demands, damages, costs, loss of services, expenses and compensation whatsoever, 
claims, duties, obligations and actions which Shareholder now has or as may hereinafter 
arise against the Acquired Companies through the date hereof, whether matured or 
contingent, and whether known or unknown, but not including accrued and unpaid 
compensation or benefits payable in the normal course (as set forth in the Definitive 
Assumed Liabilities Schedule prepared pursuant to the Stock Purchase Agreement 
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referred to in the recital above) and those claims or causes of action arising as a result of 
a breach by Buyer of this Agreement. 

(b) Notwithstanding Section 1542 of the California Civil Code, which. 
provides that: 

A general release does uot extend to claims which the creditor does not 
know or suspect to exist in his favor at the time of executing the Agreement, which 
if known by him must have materially affected his settlement with the debtor. 

this Section 4 releases any and all rights, causes of action, demands, damages, costs, loss 
of services, expenses and compensation whatsoever, claims, duties, obligations and 
actions to the full extent set forth in Section 4(a). Shareholder acknowledges that he 
understands and acknowledges the significance and consequences of such specific waiver 
of Section 1542. 

( c) Notwithstanding anything contained in this Agreement, Shareholder 
hereby agrees that he will not make any claim for indemnification against the Company 
by reason of the fact that he was a director, officer, employee or agent of the Company, 
or was serving at the request of the Company as a partner, trustee, director, officer, 
employee or agent of another entity, whether such claim is·for judgment, damages, 
penalties, fines, costs, amounts paid in settlement, losses, expenses or othetwise or 
whether such claim is made pursuant to any statute, charter document, bylaw, agreement 
or othetwise, with respact to any action, lawsuit, proceeding, complaint, claim or demand 
brought by Buyer or Ducommun against Shareholder (whether pursuant to this 
Agreement, applicable law or otheiwise ). 

5. Acknowledgment. The parties to this Agreement each acknowledge that 
they have read this Agreement, they have had the opportunity to have this Agreement 
explained by counsel of their choice and they are aware of the contents and legal effect of 
this Agreement. 

6. Interpretation and Construction 

(a) The headings contained in this Agreement are for reference purposes 
only and shall not affect in any way the meaning or interpretation of this Agreement. 
Section, recital and party references are to this Agreement unless otherwise indicated. 

(b) No party, nor its respective counsel, shall be deemed the drafter of 
this Agreement for purposes of construing the provisions of this Agreement, and all · 
language in all parts of this Agreement shall be construed in accordance with its fair 
meaning, and not strictly for or against any party. 
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7. Complete Agreement. This Agreement contains the entire agreement 
between the parties with respect to the subject matter of this Agreement, and shall 
supersede all previous oral and written and all contemporaneous oral negotiations, 
commitments and understandings. 

8. Assignability and Binding Effect. This Agreement shall not be assignable 
by either of the parties. This Agreement shall inure to the benefit of and be binding upon 
the parties and their respective pennitted successors and assigns. 

9. · Counterparts. This Agreement may be executed in several counterparts, 
each of which shall be deemed an original, but all of which shall constitute one and the 
same instrument. 

10. Attorneys' Fees. Should any party institute any action or proceeding in any 
court to enforce any provision of this Agreement, the prevailing party shall be entitled to 
receive from the losing party reasonable attorneys' fees and costs incurred in such action 
or proceeding, whether or not such action or proceeding is prosecuted to judgment. 

11. Governing Law, This Agreement· shall be governed by, and construed and 
enforced in accordance with, the internal law, and not the law pertaining to conflict or 
choice of law, of the State of California. 

12. Modifications, Amendments and Waivers. This Agreement may be . 
modified, amended or otherwise supplemented only by a writing signed by each of the 
parties. No waiver of any right or power hereunder shall be deemed effective unless and 
until a writing waiving such right or power is executed by the party waiving such right or 
power. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day 
and year first above written. 

JAY-EL PRODUCTS, INC. 
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CONSENT OF SPOUSE 

The undersigned has read the Purchase Agreement dated June ~ 1998, between 
Jay-El Products, Inc., a California corporation ("Buyer"), and her spouse, and, and is 
aware of, understands, consents and agrees to its terms and conditions, including her 
spouse's obligation to transfer, assign and deliver to Buyer all of the shares of capital 
stock of American Electronics, Inc. standing in the name of her spouse, including the 
community property or other interest of the undersigned therein, if any. The execution 
and delivery of this Consent, however, shall not be deemed to evidence or imply the 
existence of any such community property or other interest where none would otherwise 
exist. 

45l 79.0I.LA (Y%ZOI !.DOC) 
06/05/98 10:08 AM 
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JAY-EL PRODUCTS, INC. 
A SUBSIDIARY DF DUCOMMUN INCORPORATED 

23301 SO. WILMINGTON AVENUE 
P.O. BOX 6240 / CARSON, CA 90749-6240 
TELEPHONE: (310) 513-7200 
lWX: 910 346 7633 FAX: 310-513-7298 

Mr. Bill Holland 

Dear Bill: 

June 9, 1998 

I am pleased on behalf of Jay-El Products, Inc. (the "Company") to confirm our offer of 
employment to you as a Vice President of the Company, and General Manager of AEI while the 
business is located in Fullerton. This offer of employment will be effective only if and when the 
Company completes the purchase of American Electronics, Inc. ("AEI") which is currently 
expected to be completed in early June 1998. 

1. Term 

The term of your employment shall be for one (1) year, commencing on the closing date 
of the purchase of AEI by the Company, but subject to termination by the Company during such 
one (1) year period for cause. As used herein, "cause" shall include, but not be limited to, acts of 
dishonesty, theft, misappropriation of corporate assets, repeated failure to following explicit 
instructions of the President of the Company, or other similar conduct by you. Following this 
one (1) year term, upon the mutual agreement of the President of the Company and you, your 
employment will continue as a regular employee on an "at will" basis as provided in paragraph 
10 below. 

2. Duties 

You will perform all the usual duties that you performed at AEI as those duties may be 
modified during the integration of the AEI business with the Company. You will give your best 
efforts and skills to further the best interests of the Company. 

3. Base Salmx 

Your base starting salary will be  per year, paid on a weekly basis. The 
Company will review your salary pursuant to our regular Company policy. 

4. Incentive 

You will be eligible to participate in the Executive Bonus Plan which will be discussed 
with you. Bonus awards are based on many performance factors and are not guaranteed. Bonus 
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Mr. Bill Holland 
June 9, 1998 
Page2 

eligibility for 1998 will be prorated based on the portion of the year after the closing that you 
work for the Company. Bonuses are typically paid in late February of the following year, and 
you must be employed by the Company at the time of payment to be eligible to receive a bonus 
award. 

5. Stock Options 

Subject to the approval of the Compensation Committee of the Board of Directors of 
Ducommun Incorporated, you will be awarded a grant of stock options. 

6. Benefits 

You will retain your original AEI hire date for seniority purposes and for eligibility in the 
Company's group benefit programs. The group insurance coverages that were provided to you at 
AEI will initially continue unchanged as an employee of Jay-El Products. These coverages will 
be modified at some later date at the discretion of management, generally as a result of an 
insurance carrier, rate and/or benefit plan change. 

7. Inventions 

You will assign all of your rights to any invention to the Company as follows: all 
inventions which you developed during your working time; all inventions which you developed 
using Company equipment, supplies, facilities, or trade secret information; and all inventions 
developed entirely on your own time if those inventions relate, at the time, to the Company's 
business or to actual or demonstrably anticipated research or development of the Company, or if 
those inventions resulted from any work performed by you for the Company. This does not 
apply to an invention of yours which is protected from being assigned to the Company under 
California Labor Code Section 2870. 

8. Business Conduct 

During your employment by the Compa.lly, you will not act in any manner contrary to the 
best interests of the Company, its parent, subsidiary, or affiliated companies, or its employees. 
During your employment by the Company you will not engage in, or have any financial or other 
interest in, or render any service in any capacity to any competitor, customer, or supplier of the 
Company. During your employment by the Company you will not solicit or encourage a 
customer of the Company to take its business elsewhere. During your employment by the 
Company and forever thereafter, you will, upon demand (or upon termination of your 
employment), immediately return all Company property and you will not solicit or encourage a 
Company employee to work elsewhere or disclose or use any trade secret or confidential 
information of the Company. You understand that the term ''trade secret" or "confidential 
information" means all materials, chemicals, formulae, data, drawings and techniques used, tests 
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performed, machines operated and processes used by the Company, and includes without 
limitation, all other information concerning the Company, any parent, any subsidiary, any 
affiliate, any supplier, or any customer (including, but not limited to, information regarding the 
peculiarities, preferences and manner of doing business) that is not generally known to the public 
or to other persons. You also agree that the remedy of law for your breach of this paragraph is 
inadequate and that the Company, in addition to any other remedy, can seek appropriate 
injunctive relief from an appropriate Arizona court or arbitrator, at its election. 

9. Company Policies 

You will be subject to and will adhere to all of the Company's policies applicable to the 
Company's employees generally, including but not limited to, all policies relating to standards of 
conduct, conflicts of interest, and compliance with the Company's rules and obligations. You 
represent that you have no agreement with or obligations to anyone or anything that would in any 
way conflict with any of your obligations contained in this Agreement. Further, you will 
immediately notify the Company, in writing, of any other employment or work that you accept 
during your employment by the Company. 

10. Termination of Agreement and Employment At Will 

Subject to paragraph 1 above, your employment by the Company is at will. This means 
that your employment may be terminated at any time, with or without cause, and with or without 
notice by you or by the Company. Additionally, the Company can change the terms of 
employment, with or with cause, and with or without notice including, but not limited to, 
demotion, promotion, transfer, compensation, benefits, duties, and location of work. This at-will 
relationship can only be changed by an agreement in writing signed by the president of the 
Company and approved in writing as to form by the general counsel for Ducommun 
Incorporated. Any oral statement or conduct by a supervisor or manger of the Company will not 
alter your at-will employment status. Upon termination, all of the Company's and your 
obligations under this Agreement cease, other than your obligation to immediately return all 
Company property, your obligations under paragraph 7, and your obligations under paragraph 8 
concerning solicitation of Company employees and trade secrets and confidential information 
(all of which will forever survive the termination, breach or expiration oftliis Agreement), and 
the Company's obligations to pay at,y unpaid, earned salary and any unpaid earned vacation pay, 
and to reimburse any unpaid, properly incurred business expenses. 

11. Arbitration 

Your employment by the Company is conditioned on and in consideration of your 
signing a separate Arbitration Agreement (a copy of which is attached to this letter) and returning 
it to me at the same time as this letter. 
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12. Awlicable Law and Entire Agreement 

This Agreement will be governed by the laws of the State of California applicable to 
employment contracts. This Agreement constitutes the entire agreement between the Company 
and you with respect to the subject matter hereof, and supersedes all prior oral and written 
agreements and all contemporaneous oral agreements. 

If any of the paragraphs of this Agreement are or are held to be invalid under the laws of 
the State of California, this Agreement will be performed, construed, and, if necessary, enforced 
to the fullest extent possible to conform to the intentions of the parties as evidenced by this 
Agreement and by all of its paragraphs, including the invalid paragraph. Furthermore, the 
Company's failure to enforce any provision of this Agreement will not be construed as a waiver 
of that or any other provision and will not prevent the Company from later enforcing that or any 
other provision. 

Your signature below will constitute your full acceptance of the terms and conditions set 
forth in this Agreement. 

Sincerely, 

JAY-EL PRODUCTS, INC. 

President 

ACCEPTED AND AGREED: 

.. ~C.~ 
Bill Holland 

Attachments 

/ak:AEI-BHolland Offer Letter 



ARBITRATION AGREEMENT 

This Arbitration Agreement is entered into on June 9, I 998, between Jay-El 
Products, Inc. (the "Company") having an address at 23301 South Wilmington Avenue, 
Carson, CA 90745, and Bill Holland ("Employee") having an address as listed in the 
Company's records from time to time. 

WHEREAS, the Company and Employee expect to gain the benefits of a speedy, 
economical and impartial dispute resolution procedure by entering this Agreement. 

NOW, THEREFORE, in consideration of the mutual agreements to arbitrate 
contained herein, and in consideration of Employee's employment or continued 
employment with the Company and Employee's eligibility for future increases in salary 
and benefits, the Company and Employee agree as follows: 

1. Arbitration. The arbitration procedure contained in this Agreement shall be 
the exclusive remedy to resolve all claims, disputes and controversies of any kind or 
nature, that the Company may have against Employee, or that Employee may have 
against the Company or its officers, directors, employees or agents ("Claims"), including 
without limitation all claims, disputes and controversies arising out of Employee's 
employment or the termination of that employment. Specific examples of Claims 
covered by this Agreement include, but are not limited to, breach of contract ( express or 
implied), breach of the covenant of good faith and fair dealing, wrongful termination in 
violation of public policy, retaliatory discharge, discrimination on the basis of race, sex, 
national origin, religion, age, disability, marital status and sexual orientation, sexual 
harassment, intentional and negligent infliction of emotional distress, fraud and deceit, 
negligent misrepresentation, libel, slander and invasion of privacy, assault, battery and 
false imprisonment, conversion, intentional interference with contract, interference with 
prospective economic advantage, malicious prosecution and abuse of process, breach of 
fiduciary duty, enforcement of rights to employee retirement and welfare benefits of 
every kind and description, and claims for payment of wages, commissions and bonuses. 

2. Definition of Company. The term "Company" as used in this Agreement is 
defined to include the above-named Company, its parent, subsidiary and affiliated 
companies and entities, all benefit plans, benefit plans' sponsors, fiduciaries, 
administrators and affiliates, and all successors and assigns of any of them. 

3. Disputes With Party to Counterpart Agreement. In addition to applying to 
Claims between the Company and Employee, this Agreement applies to all Claims 
between Employee and any other person if (a) the Company is sought to be held 
vicariously or indirectly liable on account of the other person's conduct, or (b) the other 
person has executed an agreement with the Company substantially identical in form to 
this Agreement and the dispute arises out of or relates to Employee's employment by the 
Company or termination of that employment. 

arbitration-BHolland 
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4. Exclusion From Agreement. This Agreement shall not apply to any Claim (a) 
by Employee for workers' compensation or unemployment benefits, or (b) by the 
Company for injunctive and/or other equitable relief, including but not limited to, for 
unfair competition, or the use or unauthorized disclosure of trade secrets or confidential 
information. With respect to matters referred to in subparagraph (b) above, the Company 
may seek and obtain injunctive relief in court, and then proceed with arbitration under 
this Agreement. 

5. Waiver of Trial. EACH PARTY WAIVES THE RIGHT TO A JURY 
TRIAL OR COURT TRIAL. THE SOLE AND EXCLUSIVE METHOD TO RESOLVE 
ANY CLAIM IS ARBITRATION AS PROVIDED IN THIS AGREEMENT. The 
parties each waive the right to commence an action in any court to resolve a Claim. 
Neither party shall initiate or prosecute any lawsuit in any way related to any Claim 
covered by this Agreement. 

6. Notice to Arbitrate. If either party desires to initiate arbitration with respect 
to any Claim, the initiating party must give written notice to the other party of its 
intention to arbitrate within six ( 6) months after the initiating party initially knew or 
should have known of the facts that gave rise to such Claim. The written notice shall 
describe the factual basis of all Claims asserted and shall be sent by certified mail, return 
receipt requested, to the other party's address set forth in the first paragraph of this 
Agreement. If written notice of a party's intention to arbitrate is not given within the 
applicable time period set forth above, the party who failed to give notice shall be deemed 
to have waived the right to further contest any matter related to such Claim. 

7. Arbitration Procedure. If written notice of a party's intention to arbitrate is 
properly given within the applicable time period set forth above, the arbitration shall be 
conducted in accordance with the Commercial Arbitration Rules of the American 
Arbitration Association ("AAA''). The arbitration shall take place in or near the city in 
which Employee is or was last employed by the Company. Any party may be represented 
by an attorney or other representative selected by the party in connection with the 
arbitration. 

8. Discovezy. The parties waive the provisions of California Code of Civil 
Procedure Section 1283.05. Each party shall have the right to take the deposition of one 
individual and any expert witness designated by another party. Each party also shall have 
the right to make requests for production of documents to any party. Additional 
discovery may be had only where the arbitrator(s) so orders, upon a showing of 
substantial need. All issues related to discovery will be resolved by the arbitrator(s). At 
least fourteen (14) days before the arbitration, the parties must exchange lists of 
witnesses, including any expert, and copies of all exhibits intended to be used at the 
arbitration. 

9. Limitations on Arbitrators' Authority. The arbitrator(s) shall have no 
authority to: (a) adopt new Company policies or procedures, (b) modify existing 

arbitration-BHolland 
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C(?mpany policies, procedures, wages or benefits, or ( c) hear or decide any matter that 
was not processed in accordance with this Agreement. The arbitrator( s) shall have 
exclusive authority to resolve any Claim, including, but not limited to, a dispute relating 
to the interpretation, applicability, enforceability or formation of this Agreement. The 
arbitrator(s) shall have the authority to award any form of remedy or damages that would 
be available in a court. 

10. Arbitrator Fees and Expenses. The Company shall pay reasonable and 
necessary fees of the American Arbitration Association and the arbitrator, unless 
Employee elects to pay one-half (1/2) of the fees. The parties will pay their own 
attorneys' fees and expenses associated with the arbitration. 

11. Exclusive Remedy. To the extent permitted by law, Employee agrees not to 
initiate or prosecute against the Company, or its officers, directors, employees or agents, 
any lawsuit, administrative action or other legal proceeding ( other than an administrative 
charge of discrimination) in any way related to any Claim. 

12. Confidentiality. The arbitration will be conducted in private, and will not be 
open to the public or the media. The testimony and other evidence presented, and the 
results of the arbitration, unless otherwise agreed to by both parties, are confidential and 
may not be made public or reported to or by any news agency or legal publisher and 
Employee. 

13. Award. The arbitrator(s) shall render a written decision and award (the 
"Award"), which shall set forth the facts and reasons that support the Award. The Award 
shall be final and binding on the Company and Employee. 

14. Severability. If any of the paragraphs of this Agreement are held to be 
invalid or unenforceable, this Agreement shall be performed, construed and enforced to 
the fullest extent possible to conform to the intentions of the parties as evidenced by this 
Agreement. 

15. Entire Agreement. This Agreement sets forth the entire agreement of the 
parties with respect to the subject matter hereof, and supersedes all prior oral and written 
agreements and all contemporaneous oral agreements. 

16. Modifications. This Agreement may be modified or amended only by a 
writing signed by Employee and an officer of the Company which specifically references 
this Agreement. This Agreement may not be modified or an1ended by oral or implied 
agreements, understandings or arrangements. No employee or agent of the Company is 
authorized to make any agreement, understanding or arrangements to the contrary. 

17. No Inducements. The Employee acknowledges that he or she is not relying 
on any promises or representations not set forth in this Agreement as in inducement to 
enter into this Agreement. 

arbi1ration-BHolland 
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18. Voluntary Agreement. Employee acknowledges that he or she has entered 
into this Agreement freely and voluntarily, although understanding it is a condition of 
employment. Employee further acknowledges that he or she has not been threatened or 
coerced to enter into this Agreement, and that he or she has had the opportunity to consult 
with an attorney or other advisor before signing this Agreement, and has either done so or 
decided to decline the opportwrity to do so. 

19. No Guarantee of Employment. This Agreement is not, and shall not be 
construed to create, a contract of employment, express or implied. 

NOTICE: BY SIGNING THIS AGREEMENT, YOU ARE AGREEING THAT 
ALL CLAIMS WILL BE DECIDED BY NEUTRAL ARBITRATION, Ai"\JD 
YOU ARE GIVING UP YOUR RIGHT TO A JURY TRIAL OR A COURT 
1RIAL. 

IN WITNESS WHEREOF, the Company and Employee have executed this 
Arbitration Agreement as of the date first above written. 

arbitration-BHolland 
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JAY-EL PRODUCTS, INC. 

By: f#~ 
Name: K. R. Pearson 
Title: Personnel Manager 

EMPLOYEE 

(Signature) 

Date 
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BILL OF SALE 

This BILL · OF SALE is made and entered into this ~ y of June, 1998 by 
American Electronics, Inc., a California coiporation ("Seller'), to Richard F. Holland 
("Buyer11

). 

RECITALS 

A. Seller now desires to sell and transfer all of its right, title and interest in a 
1996 Cadillac Seville, Vehicle ID# F01960617K8 (the "Automobile"), to Buyer as set 
forth below. 

NOW, THEREFORE, for good and valuable consideration, receipt of which is 
hereby acknowledged: 

1. Seller does hereby sell and transfer all of its right, title and interest in the 
Automobile to Buyer for a purchase price of $21,998.00, payment of which is hereby 
acknowledged by Seller. 

2. Buyer acknowledges and agrees that the Automobile to be purchased and 
accepted by Seller in their present condition, "as is," without warranty, express or 
implied, and that no patent or latent physical condition or defect in any of such assets, 
whether or not now known or discovered shall affect the rights of either party. 

3. Seller agrees that it will execute and deliver from time to time at the request 
of Buyer all such :further instruments of transfer and assignment and further assurances as 
may be required in order to vest in and confirm to Buyer all of Seller's right, title and 
interest in and to and the right to use and enjoy the Automobile agreed to be and intended 
to be sold and transferred to Buyer hereby. 

IN WITNESS WHEREOF, the undersigned has executed this Bill of Sale on the 
day and year first above written. 

46559.0 UA (ZXBOl!.DOC) 
06/08/98 7:08 PM 

AMERICAN ELECTRONICS, INC. 

By.~~~ 
Its p)l"2 cs .IOF-T C ~Q . 

By£~~ 
Richard F. Holland 



BILL OF SALE 

This BILL OF SALE is made and entered into this~ day of June, 1998 by 
American Electronics, Inc., a California corporation ("Seller"), to Dominick J. Monaco 
("Buyer"). 

RECITALS 

A. Seller now desires to sell and transfer ·all of its right, title and interest in a 
1996 Chrysler Concorde, Vehicle ID #F01960622K3 (the "Automobile"), to Buyer as set 
forth below. 

NOW, THEREFORE, for good and valuable consideration, receipt of which is 
hereby acknowledged: 

1. Seller does hereby sell and transfer all of its right, title and interest in the 
Automobile to Buyer for a purchase price of $12,486.00, payment of which is hereby 
acknowledged by Seller. 

2. Buyer acknowledges and agrees that the Automobile to be purchased and 
accepted by Seller in their present condition, "as is," without warranty, express or 
'implied, and that no patent or .latent physical condition or defect in any of such assets, 
whether or not now known or discovered shall affect the rights of either party. 

· 3. Seller agrees that it will execute and deliver .from time to time at the request 
of Buyer all such further instruments of transfer and assignment and further assurances as 
may be required in order to vest in and confirm to Buyer all of Seller's right, title and 
interest in and to and the right to use and enjoy the Automobile agreed to be and intended 
to be sold and transferred to Buyer hereby. 

IN WITNESS WHEREOF, the undersigned has executed this Bill of Sale on the 
day and year first above written. 

46559.01.IA (ZXBOI !.IX>C) 
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AMERICAN ELECTRONICS, INC. 

By~C~ 
Its ,rr4 ts ;.o ~"--r e t: o 

By_.__ _____________ _ 
Dominick J. Monaco 



BILL OF SALE 

This BILL OF SALE is made and entered into this _!_ day of June, 1998 by 
American Electronics, Inc., a California corporation ("Seller"), to William E. Holland 
("Buyer"). 

RECITALS 

A. Seller now desires to sell and transfer all of its right, title and interest in a 
1996 Chevrolet Blazer, Vehicle ID #173960617K (the "Automobile"), to Buyer as set 
forth below. 

NOW, THEREFORE, for good and valuable consideration, receipt of which . is 
hereby acknowledged: 

1. Seller does hereby sell and transfer all of its right, title and interest in the 
Automobile to Buyer for a purchase price of $13,767.00, payment of which is hereby 
acknowledged by Seller. 

2. Buyer acknowledges and agrees that the Automobile to be purchased and 
accepted by Seller. in their present condition, "as is," without warranty, express or 
implied, and that no patent or latent physical condition or defect in any of such assets, 
whether or not now known or discovered shall affect the rights of either party. · 

3. Seller agrees that it will execute and deliver from time to time at the request 
of Buyer all such further instruments of transfer and assignment and further assurances as 
may be required in order to vest in and con:fum to Buyer all of Seller's right, title and 
interest in and to and the right to use and enjoy the Automobile agreed to be and intended 
to be sold and transferred to Buyer hereby. 

IN WITNESS WHEREOF, the undersigned has executed this Bill of Sale on the 
day and year first above written. 

46559.01.lA{ZXBOl!.lXJC) 
06/08/98 7:07 PM 

ELECTRONICS, INC. 

By_,;..._-=-------------
Its _ ____:;ll....:P'-----------'-Fi_,_,-=-=l'v"""'""--";i,1,_e-==-e::"--"'-------

By::c::h C ~ ------ ==- >--
. William E. Holland 



CERTIFICATE 

The undersigned certify as follows: 

1. This certificate is being delivered pursuant to Section 2.4(a)(iv) of that 
certain Stock Purchase Agreement dated as of June 8, 1998 (the "Agreement") between 
and among Jay-El Products, Inc., a California corporation, Ducommun Incorporated, a 
Delaware corporation, of which Buyer is a wholly-owned subsidiary, Richard F. Holland, 
Richard F. and Ann E. Holland, Trustees of the R. and A. Holland Trust dated August 12, 
1991, Northern Trust Bank of California N.A. ("Trustee"), Trustee for the American 
Electronics, Inc. Profit Sharing Plan (the "Plan") fbo Richard F. Holland, Dominick J. 
Monaco and the Trustee for the Plan fbo Dominick Monaco. 

2. Each of Seller's representations and warranties in the Agreement was 
accurate in all respects as of the date of the Agreement and is accurate in all respects as of 
the Closing Date (as defined in the Agreement) as if made on the Closing Date. 

3. All covenants required to be complied with by Sellers prior to the Closing 
Date have been complied with in all respects. 

IN WITNESS WHEREOF, the undersigned has signed this Certificate. as of this 
_f_ day of June, 1998. 

46558.01 .LA (ZX@0l !.DOC) 
06/09/98 9:58 AM 

~~~ 
Richard F. Holland 

Dominick J. Monaco 



I 



OFFICERS' CERTIFICATE 

c..f'o 
The undersigned, solely as,-s:nmS.~r;l!("t>f Ducomrnun Incorporated, a Delaware 

corporation ("Ducommun"), and not in his individual capacity, in connection with that certain Stock 
Purchase Agreement entered into by and among Jay-El Products, Inc., a California corporation and 
Ducomrnun on the one hand, and Richard F. Holland; Richard F. and Ann E. Holland, trustees of 
the R. and A. Holland Trust dated August 12, 1991; Northern Trust Bank of California N.A. {the 
"Trustee"), trustee for the American Electronics, Inc. Profit Sharing Plan (the "Plan") fbo Richard 
F. Holland; Dominick J. Monaco; and the Trustee for the Plan fbo Dominick Monaco on the other, 
dated June 8, 1998 (the "Purchase Agreement"), does hereby certify that the following statements 
are true and correct as of June 8, 1998. 

1. Each of Ducommun's representations and warranties in the Stock Purchase 
Agreement is true and correct as of the date of the Purchase Agreement and is 
accurate in all respects as of the Closing Date ( as defined in the Purchase Agreement) 
as if made on the Closing Date, except as to the extent that any such representation 
and warranty is made as of a specified date, in which case such representation and 
warranty shall have been true and correct as of such date; and 

2. All covenants required to be complied with by Ducommun prior to the Closing Date 
have been complied with in all respects prior to the Closing Date. 

'\1 7-----,LJJ1~1L~ ..... ===---

06016.002\0020\officers cert(duc) 
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OFFICERS' CERTIFICATE 

The undersigned, solely as f R~ l d/hJC - ofJay-El Products, Inc., a California corporation 
("Buyer"), and not in his individual capacity, in connection with that certain Stock Purchase 
Agreement entered into by and among Buyer and Ducommunincorporated, a Delaware corporation, 
on the one hand, and Richard F. Holland; Richard F. and Ann E. Holland, trustees of the R. and A. 
Holland Trust dated August 12, 1991; Northern Trust Bank of California N.A. (the ++Trustee"), 
trustee for the American Electronics, Inc. Profit Sharing Plan (the "Plan") tbo Richard F. Holland; 
Dominick J. Monaco; and the Trustee for the Plan tbo Dominick Monaco on the other, dated June 
8, 1998 (the "Purchase Agreement"), does hereby certify that the following statements are true and 
correct as of June 8, 1998. 

1. Each of Buyer's representations and warranties in the Stock Purchase Agreement is 
true and correct as of the date of the Purchase Agreement and is accurate in all 
respects as of the Closing Date (as defined in the Purchase Agreement) as if made on 
the Closing Date, except as to the extent that any such representation and warranty 
is made as of a specified date, in which case such representation and warranty shall 
have been true and correct as of such date; and 

2. All covenants required to be complied with by Buyer prior to the Closing Date have 
been complied with in all respects prior to the Closing Date. 

06016.002\0020\officers cert(jay) 
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STATE OF CALIFORNIA 

FRANCHISE TAX BOARD 
PO Box 942857 
Sacramento, CA 94257 

CT CORPORATION SYSTEM 
915 L Street. Suire 1440 
Sacramento, CA 9)814 

Corporation Name 
Corporation Nwnber 

AMERJCAN ELECl'R.ONICS, INC. 
0582222 

X 1. The above named corporation is in good standing witli this agency. 

In Reply Refer to: 357 AS 
Date : 05/27 /~ 

2. Information on record with this agency indicates the above corporation is not qualified to 
transact business in California. 

3. The above corporation was incorporated or qualified on 

4. The above corporation has an unpaid liability of$ for income year ended 

5. Our records do not show that the above corporation filed franchise.tax returns for the 
income years 

6. The above corporation was effective 

7. The above corporation's current address on record with this agency is: 

8. We have no current information on the above corporation. 

Comments: 

TELEPHONE ASS[ST ANCE 

Our regular toll-free telephone service is available from 7:00 a.m. until 8:00 p.m Monday through Friday from the first working day in January 
through April 15. The best times to call are between 7 :00 and 10:00 in the morning and between 6:00 and 8:00 in the evening. Service is also 
available from 8:00 a.m. through 5:00 p.m on the two Saturdays prior to April 15. After April 15, service is available Monday through Friday, 
between 8:00 a.m. and 5:00 p.m. · 

From within the United States, call .. . . . . . . . .. . . . . . . . . . . . . . . . . . ... l-800-852-571 l 
From outside the United States, call (not toll free) . . . . . . . . . . . .. 1-916-845-6500 
For hearing impaired with TDD, call . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1-800-822-6268 

TB 4688-11 (REV 6-95) 



SECRETARY OF STATE 

CERTIFICATE OF STATUS 
DOMESTIC CORPORATION 

ta 

I, BllL JONF,5, Secretary of State of the State of California, hereby certify: 

That on the ------=7....:t::..:hc=....__ day of -----'OC...Cc'-'tc...;oc...;b"""'e"""'r"---____ __, J 9 6=9:e....___ 

AMERICAN ELECTRONICS, INC. 

became incorporated under the laws of the State of California by filing its Articles of 
Incorporation in this office; and 

That no record exists in this office of a certificate of dissolution of said corporation 
nor of a court order declaring dissolution thereof, nor of a merger or consolidation which 
terminated its existence; and 

That said corporation~ corporate powers, rights and privileges are not suspended on 
the records of this office; and 

That according to the records of this office1 the said corporation is authorized to 
exercise all its corporate powers, rights and privileges and is in good legal standing in the 
State of California; and 

That no information is available in this office on the financial condition, business 
activity or practices of this corporation. 

SEC/STATE FORM CE-r ~2 (REV. 9/ eSJ 

IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of 
the State of California this day of 

May 26, 1998. 

Secretary of State 

df 

97 J .1478 



STATE OF CALIFORNIA 

FRANCHISE TAX BOARD 
PO Box 942857 
Sacramento, CA 94257 

CT CORPORATION SYSTEM 
915 L Street, Suite 1440 
Sacramento, CA 9:>814 

Corporation Name 
Corporation Number 

RSV LIQUIDATION CORP. 
1011431 

X 1. The above named corporation is in good standing with this agency. 

In Reply Refer to: 357 AM 
Date : 06/04/98 

2. Information on record with this agency indicates the above corporation is not qualified to 
transact business in California. 

3. The above corporation was incorporated or qualified on 

4. The above corporation has an unpaid liability of$ .for income year ended 

5. Our records do not show that the above corporation filed franchise tax returns for the 
mcorne years 

6. The above corporation was effective 

7. The above corporation's current address on record with this agency is: 

8. We have no current information on the above corporation. 

Comments: 

TELEPHONE ASSISTANCE 

Our regular toll-free telephone service is available from 7:00 a.m until 8:00 p.m. Monday through Friday from the fiTllt working day in January 
through April 15. The best times to call are between 7:00 and 10:00 in the morning and between 6:00 and 8:00 in the evening. Service is also 
available from 8:00 a.m through 5:00 p.m. on the two Saturdays prior to April IS. After April 15, service is available Monday through Friday, 
between 8:00 a.m and 5:00 p.m 

From within the United States, call . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. 1-800-852-5711 
From outside the United States, call (not toll free) .. . . ..... .... 1-916-845-6500 
For hearing impaired with IDD, call . . . . . . . . • . . . . . . . . . . . . . . . . . . .. 1-800-822-6268 

TB 4688-11 (REV 6-95) 



CERTIFICATE OF STATUS 
DOMESTIC CORPORATION 

I, BlU JONES, Secretary of State of the State of California, hereby certify: 

That on the --~4~t=h=---- day of ____ __..D'""'e .... c....,e ... m ..... b .... e....___r ___ ___,, l 9 _8_0_ 

RSV LIQUIDATION CORP. 

became incorporated under the laws of the State of California by filing its Articles of 
Incorporation in this office; and 

That no record exists in this office of a certificate of dissolution of said corporation 
nor of a court order declaring dissolution thereof, nor of a merger or consolidation which 
terminated its existence; and 

That said corporation's corporate powers, rights and privileges are not suspended on 
the records of this office; and 

That according to the records of this office, the said corporation is authorized to 
exercise all its corporate powers, rights and privileges and is in good legal standing in the 
State of California; and 

That no information is available in this office on the financial condition, business 
activity or practices of this corporation. 

SEC/ STATE FORM CE- 11 2 1 ltE\I. !l/9S l 

IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of 
the State of California this day of 

June 4, 1998. 

Secretary of' State 

pi 

95 30089 





Jay-El Products, Inc. 
23301 South Wilmington Avenue 
Carson, CA 90745 

Dear Sirs: 

June 9, 1998 

This letter is to certify that, on behalf of Northern Trust Bank of California N.A. 
(the "Trustee"), and upon receipt of a wire transfer in the amount of $3,643,044.33 by the 
Trustee, the Trustee will deliver to you the following stock certificates ( copies of which 
are attached) evidencing the ownership of the following numbers of shares of common 
stock, par value $10 per share, of American Electronics, Inc.: 

CertNum Shares 

1 19,500 
4 3,000 
6 1,500 
8 2,000 
11 1,000 
12 500 
13 500 

Each such certificate shall also be accompanied by a duly endorsed stock power in proper 
form for transfer. 

46741.01.LA(l02D01!.DOC) 
06/09/98 10:SS AM 

Sincerely yours, 

Katherine Russell 
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N orthem Trust Banlc of California N.A., in its capacity as Trustee of the American 

Electronics, Inc. Profit Sharing Plan and Trust (the "Plan"), is hereby directed to sell all 

of the shares of capital stock of American Electronics, Inc. whic~ are owned by the Plan 

for my benefit as a participant in the Plan and allocated to my Directed Account under 

the Plan under the terms and conditions set forth in the Stock Purchase Agreement among 

Jay-El Products, Inc. ("Buyer''), Ducommun Incorporated, of which Buyer is a wholly- _· 

. . 

owned subsidiary, Richard F. Holland, Dominick J. Monaco and the Trustee of the Plan. 

Dated: June ef_, 1998 



Northern Trust Bank of California N.A., in its capacity as Trustee of the American 

Electronics, Inc. Profit Sharing Plan and Trust (the "Plan"), is hereby directed to sell all 

of the shares of capital stock of American Electronics, Inc. which are owned by the Plan 

for my benefit as a participant in the Plan and allocated to my Directed Account under 

the Plan under the terms and conditions set forth in the Stock Purchase Agreement among 

Jay-El Products, Inc. ("Buyer"), Ducommun Incorporated, of which Buyer is a wholly-.. 

owned subsidiary, Richard F. Holland, Dominick J. Monaco and the Trustee of the Plan. 

Dated: June ~ 1998 

46561.01.LA (ZXD02I.OOC) 
06/ 08/98 12:22 PM 

DOMINICKJ. MONACO 



PRVY-Controlled/Privacy



PRVY-Controlled/Privacy



EXIIlBIT "A" 

RESIGNATION 

The undersigned, Richard F. Holland, hereby resigns as an officer and director of 
American Electronics, Inc., such resignation to be effective as of the date hereof. 

DATED: June _, 1998 
Richard F. Holland 





PRVY-Controlled/Privacy



PRVY-Controlled/Privacy



EXHIBIT "A" 

RESIGNATION 

The undersigned, Dominick J. Monaco, hereby resigns as an officer and director of 
American Electronics, Inc., such resignation to be effective as of the date hereof. 

DATED: June __, 1998 
Dominick J. Monaco 





PRVY-Controlled/Privacy



PRVY-Controlled/Privacy



EXIDBIT "A" 

RESIGNATION 

The undersigned, William E. Holland, hereby resigns as an officer and director of 
American Electronics, fuc., such resignation to be effective as of the date hereof. 

DATED: June _, 1998 
William E. Holland 





RESIGNATION 

The undersigned, Richard F. Holland, hereby resigns as an officer and director of 
American Electronics, Inc., such resignation to be effective as of the date hereof. 

DATED: June 8, 1998 ~~ 
Richard F. Holland 



RESIGNATION 

The undersigned, Dominick J. Monaco, hereby resigns as an officer and director of 
American Electronics, Inc., such resignation to be effective as of the date hereof. 

DATED: June 8, 1998 ~----
Dominick J. Monaco 



RESIGNATION 

The undersigned, William E. Holland, hereby resigns as an officer and director of 
American Electronics, Inc., such resignation to be effective as of the date hereof. 

DATED: June 8, 1998 /4C 
William E. Holland 



• 



ASSIGNMENT SEPARATE FROM CERTIFICATE 

I, Dominick J. Monaco, hereby transfer to Jay-El Products, Inc.: 

13,000 shares 

of the Common Stock of American Electronics; Inc. (the "Company'') standing in my 
name on the books _of the Company represented by Certificmte No .. 3 and do hereby 
irrevocably constitute and appoint ______ · ___________ ---7 

to transfer said stock on the books of the Company with full power of substituti011 in the 
premises. 

Dated: June 11998 

~ignature: Si}~ ~ ~ 
Dominick J. Monaco 

46SS5.0l.LA(ZX70ll.DOC) 





ASSIGNMENT SEPARATE FROM CERTIFICATE 

I, Richard F. and Ann E. Holland, as Trustees of the R. and A. Holland Trust dated 
August 12, 1991, hereby transfer to Jay-El Products, Inc.: 

8,000 shares 

of the Common Stock of American Electronics, Inc. (the "Company") standing in my 
name on the books of the Company represented by Certificate No.· 2 and do hereby 
irrevocably constitute and appoint--------'--------------~ 
to transfer said stock on the books of the Company with full power of substitution in the 
premJ.ses. 

Dated: June :l, 1998· 

46555.01.LA (ZX701 !.DOC) 

Signabue: ~er ; :? 
Ricard F. Holland, as Tmstee of the 
R. and A. Holland Trust dated August 
12, 1991 

Signature: ~ tf! ~ 
Ann E. Holland, as Trustee of the R 
and A. Holland Trost dated August 
12, 1991 





ASSIGNMENT SEPARATE FROM CERTIFICATE 

I, George H. Caple, hereby transfer to Jay-El Products, Inc.: 

1,000 shares 

of the Common Stock of American Electronics, Inc. (the "Company'') standing in my 
name on the books of the Company represented by Certificate No. 14 and do hereby 
irrevocably constitute and appoint _________________ ___,, 
to transfer said stock on the books of the Company with full power of substitution in the 
premises. 

Dated: June _g; 1998 

Sigwme:~~ cfoorie~1~ 

46555.0l.LA(ZX701!.DOC) 





ASSIGNMENT SEPARATE FROM CERTIFICATE 

I, Paul C. Lee, hereby transfer to Jay-El Products, Inc.: 

1,000 shares 

of the Common Stock of American Electronics, Inc. (the "Company'') standing in my 
name on the books of the Company represented by Certificate No. 10 and do hereby 
irrevocably constitute and appoint _________________ _,;, 
to transfer said stock on the books of the Company with full power of substitution in the 
premises. 

Dated: June~ 1998 

s~~ Pauic.iee 

46555.0I.I..A(ZX701!.DOC) 





ASSIGNMENT SEPARATE FROM CERTIFICATE 

I, William E. Holland, hereby transfer to Jay-El Products, Inc.: 

500 shares 
. 

of the Common Stock of American Electronics, Inc. (the "Company'') standing in my 
name on the books of the Company represented by Certificate No. 5 and do hereby 
irrevocably constitute and appoint -------------------~----' to transfer said stock on the books of the Company with full power of substitution in the 
premises. 

Dated: June~ 1998 

46555.01.LA (ZX701 !.DOC) 
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TO: 

FROM: 

RE: 

DATE: 

AEI~ AMERICAN ELECTROmcs. INc. 
· 1600 E. Valencia Drive, Fullerton, Calif. 92831-4735 

@ Phone (714) 871-3020 FAX (714) 871-1403 

Northern Trust Bank of California 

Administrative Committee for the American Electronics, Inc. Profit Sharing Plan 

Sale of AEI Stock at Direction of Participants 

June 8, 1998 

Certain participants in the American Electronics, Inc. Profit Sharing Plan and Trust (the 
"Plan") have directed you to sell the shares of capital stock of American Electronics~ Inc. which 
are owned by the Plan for their benefit under the terms ar;i.d conditions of specified Purchase 
Agreements. The names of these participants and the number of shares allocated to their accounts 
under the Plan are as follows: 

Participant's Name 

R. Holland 

D. Monaco 

G. Caple 

R. Harris 

P.Lee 

S. Method 

J. Roades 

Allocated Shares 
of AEI Stock 

19,500 

3,000 

2,000 

1,500 

1,000 

500 

500 

28,000 

In order to facilitate the sales of stock listed above as directed by the participants, you are 
hereby authorized and directed as a directed trustee to enter into such Purchase Agreements on 
behalf of the Plan, and to make or assume any representations, warranties, agreements or 
obligations required thereunder of the Trustee of the Plan. 

Administrative Committee for the 
Am~ri~ Electronics, Inc. Profit Sharing Plan 

By)ix.Q --
By;A':'.-v ~ ::s __.. -

By '¾:>)\:::-.:: ~ 



ASSIGNMENT SEPARATE FROM CERTIFICATE THE NORTHERN TRUST COMPANY, CHICAGO, ILLINOIS 

For Value Received, __________________ hereby aell, assign and transfer unto 

CTlm 9P1CB 111111t be Wt blakl 

Jfetock, { 19,500 sharesQf.the, ____ ....11C0..:11· ~mU-lr,l.&...l(,.JON=---------Btock 
eomp1ete of ftftlt:d< tC A:t.f l:i:L#C11< ON IC$ 
tbia represented by Certificate No.(s) __ -'-----------------------
partion. standing iD the name of the undersigned on the boob of said Company. 

9820 (Nl/87) 

~~ 
·' .- . \ ... ' ··· . 

~~~Cl,.. ~I····: T-; . :-: ; ·_· '; 

IMPORTANT: The signature to this assignment must correspond wit/a tlae name as written upon the face of tlae 
certificate in every particular without alteration or enlargement or ay change whatsoever. 
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ASSIGNMENT SEPARATE FROM CERTIFICATE THE NORTHERN TRUST COMPANY, CHICAGO, IU.INOIS 

For Value Received, _______________ ..;.._ ___ hereby eeD. assign and transfer unto 

If lltock, { complete 
this 
portioa. 

9820 (Nl/87) 

3 oo o sh of~ rt'bia ~o~ ~Ml stock 
of liiit@ ( C &iJ' G,l_?:_:,....,,....,.,.....,"l,..,,l?.,.....0-V'.-,-"'L( ........... S ----,-c~M~(~--------
repreaented by Certificate No.(s) __ ....,_ ______________________ _ 

ltanding in the name of the undersigned on the books of eaid Company. 

IMPORTANT: The sign4ture to this assipment must comspond with. tM name as writtffl upon the fru:e of tM 
urti{icate in every particular with.out alteration or enlargement or any change whatsoevn. 
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ASSJGNMENT SEPARATE FROM CERTinCATE THE NORTHERN TRUST COMPANY, CHICAGO, ILLINOIS 

For Value Received, ___________________ hereby sell, usign and transfer unto 

={ t.bia 
portion. 

9820 (Nl/87) 

(Thia lpace Jlmllt be left blclr) 

~0()0 shares of the....,.... __ .,........,~(J),.._,_OlL..1<•.IJ!Df:!--'q..£,J~----------- stock 
of A:rzre-g,c..A:AI ~k~L1RQl'(1 c..5- , i<NL 
represented by Certificate No.(s) _...g.. ______________________ _ 

standing in the name of the undersigned cm the books of said Company. 

. -~-:r ;'~_.·; 

~~ 
f;3,L:~\; Y:· -· • ' •, · 

IMPORTANT: The signature to this assignment must comspond with the name u written upon the face of the 
certificate in every particular without oltflJYJtion or enlargement or any change whatsoever. 
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ASSIGNMENT SEPARATE FROM CERTIFICATE THE NORTHERN TRUST COMPANY, CHICAGO, ILLINOIS 

For Value Received, __________________ hereby aell, usign and transfer unto 

CTbia lpllce mmt be 111ft b!mlkl = { o1 IS:(;$ 1 c.ibl"°l!:tkm£~m~'idl , 
· this repreaented by Certificate No.{a) _...J<C ______________________ _ 

portion. standing in the name of the undersigned on the boob of said Company. 

9820 (Nl/871 

:b.fr J 

IMPORTANT: TA. aignature to thia assignment must correapond with ti&. name as written upon the face of tM 
urtificate in .very partku/ar without alteration or enlargement or any change whatsoe1Jer-. 
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ASSIGNMENT SEPARATE FROM CERTIFICATE THE NORTHERN TRUST COMPANY, ClDCAGO, ILLINOIS 

For Value Received, __________________ hereby ael!. uaign and transfer unto 

IThia .,_. amat be Wt blank) 

If atoc:k. { I 00 0 she,es of t.he_-::--:--~C ..... o ... m ....... rn~a~tJ"'"":· ~-----------stock 
comp]N of Am~JUl:ALI=:t nf,:fB,ONtc~ t 1:NL , 
this represented by Certific:at.e No.(s) __ ..,_ _______________ ......._ _____ _ 

partioa. standing U1 the name of the undersigned OD the books of said Company. 

9820 (Nl/87) 
DIPORTANT: Tlw signature to tJais aaaignrMnt muat cornspond wit/a tlw name aa written upon the face of the 

certifico.te in every particular without alteration or enlarpnumt or any change wha.tsoeuer. 
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ASSIGNMENT SEPARATE FROM CERTIFICATE THE NORTHERN TRUST COMPANY, CHICAGO, ILLINOIS 

For Value Received, __________________ hereby sell, assign and transfer unto 

lfltock. { ~ ... 
tbil 
portion. 

=t tbil 
portion. 

9820 (Nlf87l 

f'lm apace llllllt be left bluk) 

stock 
of 5"o~rnf;1<IL~# ofii.ta.1i<ONl5&rn j,Pffc, . 
represented by Certificate No.(s} _--LI.a... _____ , ________________ _ 
standing in the name of the undersigned on the books of said Company. 

~~~,-
, , .-.:.·:~ , , · ! 

.... ; ; , 

IMPORTANT: Tia. signature to this assignmmt must correspond with the name a., written upon tM face of the 
certijicat. in every particular without alteration or •nlar8ement or any change whatsoever. 
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ASSJGNMENT SEPARATE FROM CERTIFICATE THE NORTHERN TRUST COMPANY, CHICAGO, ILLINOIS 

For Value Received, ___________________ hereby sell, assign and transfer unto 

={ tbia 
portlOD. 

l'lbil .,_ malt be Wt blaul 

!J{)O .._ 11,barea of the__,__.....,.......-Ci}_""""'(O"'"""'fl1:a..s,,'.f}J./....,___ _______ stock 
of 1rmU,e,,fl1L,,foC1,?:Qt{J<:..~ , fl.IL. 
represented. by Certificate No.tsl---'--~---------------------
standing fn the name of the undersigned on the books of llllid Company. 

In Preeence of 

9820 CN'l/87) 
IMPORTANT: The signature to this ossignm.nt must co,,..spond with the name a, written upon the face of the 

certificate in every particular without alteration or enl,argement or any chan,e whatsoever. 
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EXTRACT FROM THE BY - LAWS OF 

The Northern '!rust Company 
Chicago, Illinois 

SUMMARY PROVISIONS 

Section 12 - Article VII 

Secwities 

Any Second Vice President, any Vice President, any Senior Vice President, any Executive Vice President, any Vice 

Chairman of the Board, the Cashier, the President, or the Chairman of the Board, whether acting for the Company 

itself or acting for the Company in its fiduciary capacity or as agent, custodian or otherwise, is authorized and 

empowered to purchase, sell, trade or otherwise deal in drafts, acceptances, notes, stocks, bonds or other securities and 

interests therein, whether registered or unregistered, certificated or uncertificated, of every kind and description 

whatsoever, including United States Registered Bonds, or any other securities or similar instruments or property 

whatsoever, and to appoint one or more attorneys for such purposes. 
Section 18 - Article VII 

Further .Aulhorizations By Executive Instructions 

Notwithstanding anything to the contrary appearing in the above Sections 9 through 17, by Executive Instructions, 

the Chief Executive Officer, or, in the absence of the Chief Executive Officer, the Chainnan, the President or any VJCC 

Chairman, may authorize and empower any officer or employee to exercise any of the powers or perform any of the 

functions specified therein, within such limits, if any, as may be set forth in such Executive Instructions. 

STATEMENT OF AUTHORITIES GRANI'ED TO TRUST OFFICERS PURSUANT TO 

EXECUTIVE INSTRUCTION NO. X-170 Dated August 21, 1973 

SUBJECT. EXTENSION OF AUTHORITIES GRANTED UNDER BANK'S BY-LAWS 

Pursuant to Section 18 of Article VII of the By-laws of 'The Northern 'Ii-wit Company, authority has been delegated 

by Executive Instruction No. X-170 of The Northern Trust Company, dated August 21, 1973, to any 'Dust Officer to 

purchase any drafts, acceptances, notes, stocks, bonds, or other securities or any personal property with funds held in 

a fiduciary capacity, and to sell, exchange, transfer or dispose of any of the same held by the Company in a fiduciary 

capacity, and to execute instruments necessary in the purchase, sale, mortgage, lease, a~ignment, transfer, 

management, or handling of property held or controlled by the Company in any fiduciary capacity. 

I do hereby certify that I am an Assistant Secretary to The Northern Trust Company and as such the keeper of its 

records and seal; that I have compared the foregoing copy of Sections 12 and 18 of Article VII of the By-laws of Tbe 

Northern Trust Company with Sections 12 and 18 of Article VII of the By-laws of the said Company now in force as 

they appear in the record books of said Company in my custody, and that the same are complete, true and exact copies 

of the authorities granted pursuant to said By-laws; and the foregoing statement of authorities granted to liust Officers 

is a correct statement of authorities granted pursuant to Executive Instruction X-170 now in full force and effect as 

they appear in the record books of said Company in my custody. 

I do hereby further certify that ----------------------------
is a duly elected, qualified and acting _____________ of The Northern 'lrust Company. 

In Witness Whereof I have hereunto set my hand and the seal of said The Northern 1rust Company this date 

1U!9c (R MIit 

S!GN:;T1.,.1i: Gc.!:.;,;,,;,,Tf;?.D 

r\1ED~ALL~\'
1:~.--~~''.}:tl~t~o .. .. . ....... , - ·•· 
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.. \:.:-:, :c:-:--;.:rD 1<""~i .-:tli::::: 
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EXTRACT FROM THE BY-LAWS OF 

The Northern Trust Company 
Chicago, Illinois 

SUMMARY PROVISIONS 

Section 12 - Article VII 

Securities 

Any Second Vice President, any Vice President, any Senior Vice President, any Executive Vice President, any Vice 
Chairman of the Board, the Cashier, the President, or the Chairman of the Board, whether acting for the Company 
itself or acting for the Company in its fiduciary capacity or as agent, custodian or otherwise, is authorized and 
empowered to purchase, sell, trade or otherwise deal in drafts, acceptances, notes, stocks, bonds or other securities and 
interests therein, whether registered or unregistered, certificated or uncertificated, of every kind and description 
whatsoever, including United States Registered Bonds, or any other securities or similar instruments or property 
whatsoever, and to appoint one or more attorneys for such purposes. 

Section 18 - Article VII 

Further Authorizations By Executive Instructions 

Notwithstanding anything to the contrary appearing in the above Sections 9 through 17, by Executive Instructions, 
the Chief Executive Officer, or, in the absence of the Chief Executive Officer, the Chairman, the President or any Vice 
Chairman, may authorize and empower any officer or employee to exercise any of the powers or perform any of the 
functions specified therein, within such limits, if any, as may be set forth in such Executive Instructions. 

STATEMENT OF AUTHORITIES GRANfED TO TRUST OFFICERS PURSUANT TO 

EXECUTIVE INSTRUCTION NO. X-170 Dated August 21, 1973 

SUBJECT. EXTENSION OF AUTHORITIES GRANTED UNDER BANK'S BY-IAWS 

Pursuant to Section 18 of Article VII of the By-laws of The Northern 'lrost Company, authority has been delegated 
by Executive Instruction No. X-170 of The Northern 'lrust Company, dated August 21, 1973, to any 1hlst Officer to 
purchase any drafts, acceptances, notes, stocks, bonds, or other securities or any personal property with funds held in 
a fiduciacy capacity, and to sell, exchange, transfer or dispose of any of the same held by the Company in a fiduciary 
capacity, and to execute instruments necessacy in the purchase, sale, mortgage, lease, assignment, transfer, 
management, or handling of property held or controlled by the Company in any fiduciary capacity. 

I do hereby certify that I am an Assistant Secretary to The Northern Trust Company and as such the keeper of its 
records and seal; that I have compared the foregoing copy of Sections 12 and 18 of Article VII of the By-laws of The 
Northern 1rust Company with Sections 12 and 18 of Article VII of the By-laws of the said Company now in force as 
they appear in the record books of said Company in my custody, and that the same are complete, true and exact copies 
of the authorities granted pursuant to said By-laws; and the foregoing statement of authorities granted to 'Ilust Officers 
is a correct statement of authorities granted pursuant to Executive Instruction X-170 now in full force and effect as 
they appear in the record books of said Company in my custody. 

I do hereby further certify that __________________________ _ 
is a duly elected, qualified and acting _____________ of The Northern 'lrust Company. 

In Witness Whereof I have hereunto set my hand and the seal of said The Northern 'lhlst Company this date 

11118c(RIIIII) 

~f:;Uru ~ · - · -· -
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EXTRACTFROMTHEBY-LAWSOF 
The Northern Trust Company 

Chicago, Illinois 

SUMMARY PROVISIONS 

Section 12 - Article VII 

Securities 

Any Second Vice President, any Vice President, any Senior Vice President, any Executive Vice President, any Vice 
Chairman of the Board, the Cashier, the President, or the Chairman of the Board, whether acting for the Company 
itself or acting for the Company in its fiduciary capacity or as agent, custodian or otherwise, is authorized and 
empowered to purchase, sell, trade or otherwise deal in drafts, acceptances, notes, stocks, bonds or other securities and 
interests therein, whether registered or unregistered, certificated or uncertificated, of evecy kind and description 
whatsoever, including United States Registered Bonds, or any other securities or similar instruments or property 
whatsoever, and to appoint one or more attorneys for such purposes. 

Section 18 - Article VII 

Further Authorizations By Executive Instructions 

Notwithstanding anything to the contrary appearing in the above Sections 9 through 17, by Executive Instructions, 
the Chief Executive Officer, or, in the absence of the Chief Executive Officer, the Chairman, the President or any Vice 
Chairman, may authorize and empower any officer or employee to exercise any of the powers or perform any of the 
functions specified therein, within such limits, if any, as may be set forth in such Executive Instructions. 

STATEMENT OF AUTHORITIES GRANTED TO TRUST OFFICERS PURSUANT TO 

EXECUTIVE INSTRUCTION NO. X-170 Dated August 21, 1973 

SUBJECT: EXTENSION OF AUTHORITIES GRANTED UNDER BANK'S BY-IAWS 

Pursuant to Section 18 of Article VII of the By-laws of The Northern 'lrust Company, authority has been delegated 
by Executive Instruction No. X-170 of The Northern Trust Company, dated August 21, 1973, to any 'Ilust Officer to 
purchase any drafts, acceptances, notes, stocks, bonds, or other securities or any personal property with funds held in 
a fiduciacy capacity, and to sell, exchange, transfer or dispose of any of the same held by the Company in a fiduciary 
capacity, and to execute instruments necessary in the purchase, sale, mortgage, lease, assignment, transfer, 
management, or handling of property held or controlled by the Company in any fiduciary capacity. 

I do hereby certify that I am an Assistant Secretary to The Northern Trust Company and as such the keeper of its 
records and seal; that I have compared the foregoing copy of Sections 12 and 18 of Article VII of the By-laws of The 
Northern 1rust Company with Sections 12 and 18 of Article VII of the By-laws of the said Company now in force as 
they appear in the record books of said Company in my custody, and that the same are complete, true and exact copies 
of the authorities granted pursuant to said By-laws; and the foregoing statement of authorities granted to lrust Officers 
is a correct statement of authorities granted pursuant to Executive Instruction X-170 now in full force and effect as 
they appear in the record books of said Company in my custody. 

I do hereby further certify that __________________________ _ 
is a duly elected, qualified and acting ______________ of The Northern 'Irust Company. 

In Witness Whereof I have hereunto set my hand and the seal of said The Northern Trust Company this date 

~ ~~ ~ 

1181c(RMSJ 



EXTRACTFROMTHEBY-IAWSOF 
The Northern Trust Company 

Chicago, Illinois 

SUMMARY PROVISIONS 

Section 12 - Article VII 

Securities 

Any Second Vice President, any Vice President, any Senior Vice President, any Executive Vice President, any Vice 
Chairman of the Board, the Cashier, the President, or the Chairman of the Board, whether acting for the Company 
itself or acting for the Company in its fiduciary capacity or as agent, custodian or otherwise, is authorized and 
empowered to purchase, sell, trade or otherwise deal in drafts, acceptances, notes, stocks, bonds or other securities and 
interests therein, whether registered or unregistered, certificated or uncertificated, of every kind and description 
whatsoever, including United States Registered Bonds, or any other securities or similar instruments or property 
whatsoever, and to appoint one or more attorneys for such purposes. 

Section 18 - Article VII 

Further Authori,za,tions By Ex.ecutive Instructions 

Notwithstanding anything to the contracy appearing in the above Sections 9 through 17, by Executive Instructions, 
the Chief Executive Officer, or, in the absence of the Chief Executive Officer, the Chairman, the President or any Vice 
Chairman, may authorize and empower any officer or employee to exercise any of the powers or perform any of the 
functions specified therein, within such limits, if any, as may be set forth in such Executive Instructions. 

STATEMENT OF AUnIORITIES GRANI'ED TO TRUST OFFICERS PURSUANT TO 

EXECUTIVE INSTRUCTION NO. X-170 Dated August 21, 1973 

SUBJECT: EXTENSION OF AUfHORITIES GRANI'ED UNDER BANK'S BY-LAWS 

Pursuant to Section 18 of Article VII of the By-laws of The Northem 'Irust Company, authority has been delegated 
by Executive Instruction No. X-170 of The Northern 1rust Company, dated August 21, 1973, to any 'lrust Officer to 
purchase any drafts, acceptances, notes, stocks, bonds, or other securities or any personal property with funds held in 
a fiduciary capacity, and to sell, exchange, transfer or dispose of any of the same held by the Company in a fiduciaiy 
capacity, and to execute instruments necessacy in the purchase, sale, mortgage, lease, assignment, transfer, 
management, or handling of property held or controlled by the Company in any fiduciary capacity. 

I do hereby certify that I am an Assistant Secretacy to The Northern 'Ihlst Company and as such the keeper of its 
records and seal; that I have compared the foregoing copy of Sections 12 and 18 of Article VII of the By-laws of The 
Northem Tcust Company with Sections 12 and 18 of Article VII of the By-laws of the said Company now in force as 
they appear in the record books of said Company in my custody, and that the same are complete, true and exact copies 
of the authorities granted pursuant to said By-laws; and the foregoing statement of authorities granted to 'Ihlst Officers 
is a correct statement of authorities granted pursuant to Executive Instruction X-170 now in full force and effect as 
they appear in the record books of said Company in my custody. 

I do hereby further certify that _________________________ _ 
is a duly elected, qualified and acting ______________ of The Northern Trust Company. 

Io Witness Whereof I have hereunto set my hand and the seal of said The Northern Trust Company this date 

c,~ru ~ 
1189c Ill 11191) 



EXTRACT FROM THE BY-LAWS OF 

The Northern Trust Company 
Chicago, IDinois 

SUMMARY PROVISIONS 

Section 12 - Article VII 

Securities 

Any Second Vice President, any Vice President, any Senior Vice President, any Executive Vice President, any Vice 
Chairman of the Board, the Cashier, the President, or the Chairman of the Board, whether acting for the Company 
itself or acting for the Company in its fiduciary capacity or as agent, custodian or otherwise, is authorized and 
empowered to purchase, sell, trade or otherwise deal in drafts, acceptances, notes, stocks, bonds or other securities and 
interests therein, whether registered or unregistered, certificated or uncertificated, of every kind and description 
whatsoever, including United States Registered Bonds, or any other securities or similar instruments or property 
whatsoever, and to appoint one or more attorneys for such purposes. 

Section 18 - Article VII 

Further Authorizations By Executive Instructions 

Notwithstanding anything to the contrary appearing in the above Sections 9 through 17, by Executive Instructions, 
the Chief Executive Officer, or, in the absence of the Chief Executive Officer, the Chairman, the President or any Vice 
Chairman, may authorize and empower any officer or employee to exercise any of the powers or perform any of the 
functions specified therein, within such limits, if any, as may be set forth in such Executive Instructions. 

STATEMENT OF AUTHORITIES GRANTED TO TRUST OFFICERS PURSUANT TO 

EXEClITIVE INSTRUCTION NO. X-170 Dated August 21, 1973 

SUBJECT: EXTENSION OF AUTHORITIES GRANIBD UNDER BANK'S BY-LAWS 

Pursuant to Section 18 of Article VII of the By-laws of The Northern 'Irust Company, authority has been delegated 
by Executive Instruction No. X-170 of The Northern lrust Company, dated August 21, 1973, to any 'Dust Officer to 
purchase any drafts, acceptances, notes, stocks, bonds, or other securities or any personal property with funds held in 
a fiduciacy capacity, and to sell, exchange, transfer or dispose of any of the same held by the Company in a fiduciary 
capacity, and to execute instruments necessary in the purchase, sale, mortgage, lease, assignment, transfer, 
management, or handling of property held or controlled by the Company in any fiduciary capacity. 

I do hereby certify that I am an Assistant Secretary to The Northern Trust Company and as such the keeper of its 
records and seal; that I have compared the foregoing copy of Sections 12 and 18 of Article VII of the By-laws of TIie 
Northern Trust Company with Sections 12 and 18 of Article VII of the By-laws of the said Company now in force as 
they appear in the record books of said Company in my custody, and that the same are complete, true and exact copies 
of the authorities granted pursuant to said By-laws; and the foregoing statement of authorities granted to 'Ihlst Officers 
is a correct statement of authorities granted pursuant to Executive Instruction X-170 now in full force and effect as 
they appear in the record books of said Company in my custody. 

I do hereby further certify that ----------------------------is a duly elected, qualified and acting _____________ of TIie Northern 'Irust Company. 

In Witness Whereof I have hereunto set my hand and the seal of said The Northern Trust Company this date 

1188o(R1/81) 



EXTRACTFROMTHEBY-LAWSOF 
The Northern Trust Company 

Chicago, illinois 

SUMMARY PROVISIONS 

Section 12 - Article VII 

Securities 

Any Second Vice President, any Vice President, any Senior Vice President, any Executive Vice President, any Vice 
Chairman of the Board, the Cashier, the President, or the Chairman of the Board, whether acting for the Company 
itself or acting for the Company in its fiduciaxy capacity or as agent, custodian or otherwise, is authorized and 
empowered to purchase, sell, trade or otherwise deal in drafts, acceptances, notes, stocks, bonds or other securities and 
interests therein, whether registered or unregistered, certificated or uncertificated, of every kind and description 
whatsoever, including United States Registered Bonds, or any other securities or similar instruments or property 
whatsoever, and to appoint one or more attorneys for such purposes. 

Section 18 - Article VII 

Further Authorizations By Executive Instructions 

Notwithstanding anything to the contrary appearing in the above Sections 9 through 17, by Executive Instructions, 
the Chief Executive Officer, or, in the absence of the Chief Executive Officer, the Chairman, the President or any Vice 
Chairman, may authorize and empower any officer or employee to exercise any of the powers or perform any of the 
functions specified therein, within such limits, if any, as may be set forth in such Executive Instructions. 

STATEMENT OF AU1HORITIES GRANTED TO TRUST OFFICERS PURSUANT TO 

EXECUTIVE INSTRUCTION NO. X-170 Dated August 21, 1973 

SUBJECT. EXTENSION OF AUTHORITIES GRANTED UNDER BANK'S BY-LAWS 

Pursuant to Section 18 of Article VII of the By-laws of The Northern Trust Company, authority has been delegated 
by Executive Instruction No. X-170 of The Northern Trust Company, dated August 21, 1973, to any 'Dust Officer to 
purchase any drafts, acceptances, notes, stocks, bonds, or other securities or any personal property with funds held in 
a fiduciary capacity, and to sell, exchange, transfer or dispose of any of the same held by the Company in a fiduciary 
capacity, and to execute instruments necessary in the purchase, sale, mortgage, lease, assignment, transfer, 
management, or handling of property held or controlled by the Company in any fiduciary capacity. 

I do hereby certify that I am an Assistant Secretary to The Northern 1\-ust Company and as such the keeper of its 
records and seal; that I have compared the foregoing copy of Sections 12 and 18 of Article VII of the By-laws of The 
Northern 1\-ust Company with Sections 12 and 18 of Article VII of the By-laws of the said Company now in force as 
they appear in the record books of said Company in my custody, and that the same are complete, true and exact copies 
of the authorities granted pursuant to said By-laws; and the foregoing statement of authorities granted to 'Ilust Officers 
is a correct statement of authorities granted pursuant to Executive Instruction X-170 now in full force and effect as 
they appear in the record books of said Company in my custody. 

I do hereby further certify that __________________________ _ 
is a duly elected, qualified and acting ______________ of The Northern 'lrust Company. 

In Witness Whereof I have hereunto set my hand and the seal of said The Northern 'lrust Company this date 
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ESTOPPEL CERTIFICATE 

Jay-El Products, Inc. 
23301 South Wilmington Ave. 
Carson, California 90745 

Gentlemen: 

We understand that you are presently negotiating an agreement to purchase the stock of American 
Electronics, Inc. (the "Landlord"), owner of the property known as 1600 E. Valencia Drive, 
Fullerton, California, of which the Premises (defined below) are a part, and that as a condition to 
entering the agreement you have required this certificate by the undersigned (the "Tenant"). 

The Tenant hereby confirms the following: 

1. That (i) the Lease (defined below) constitutes the entire agreement between Landlord and 
Tenant with respect to the leasing of the Premises, and there are no other understandings, 
contracts, agreements, or commitments of any kind between the Landlord and the Tenant; 
(ii) the Lease is in full force and effect and has not been modified, changed, altered, supplemented 
or amended in any respect: (iii) the Tenant has accepted possession and is in occupancy of the 
Premises; and (iv) the Lease term commenced in July, 1997, and will expire in September, 2002. 

2. That (i) there is no existing default on the part of the Landlord under the Lease; and 
(ii) the Tenant currently has no defense, offset, lien, credit or deduction against the enforcement 
of the Lease or collection of the rent by the Landlord. 

3. That the Tenant has no notice of a prior sale, transfer, assignment, hypothecation or 
pledge by the Landlord of the Lease or of the rentals accruing under the Lease. 

4. That (i) the rent under the Lease is $16,320 per month, increasing to $17,952 in April, 
2000; (ii) the Tenant has paid to the Landlord a security deposit of$17, 105.00; and (iii) there are 
no prepaid rents. 

5. That (i) "Premises" as used herein means approximately 40,800 square feet of the 
Landlord's building at 1600 E. Valencia Drive, Fullerton, California, more specifically defined in 
the Lease; and (ii) "Lease" as used herein means that certain Lease Agreement by and between 
Tenant and Landlord dated July 28, 1997. 

Executed this 4th Day of June, 1998. 

WILSON'S ART STUDIO, INC. 

~ 
Title\)? q?(l(5D\j C..\\ LO-





• DUCOMMUN INCORPORATED 

VIA FEDERAL EXPRESS 

Richard F. and Ann E. Holland, as 
Trustees of the R. and A. Holland 
Trust dated August 12, 1991 

Mr. Dominick J. Monaco 
726 Bighorn Lane 
Walnut, CA 91789 

Re: American Electronics, Inc. 

Dear Dick and Dominick: 

July 17, 1998 

Reference is made to the Stock Purchase and Sale Agreement by and 
among Ducornmun Incorporated, Jay-El Products, Inc. and Certain Share
holders of American Electronics, Inc. dated as of June 8, 1998 (the "Stock 
Purchase Agreement"). Capitalized terms not otherwise defined herein shall 
have the same meaning as in the Stock Purchase Agreement. 

Attached is the Reconciliation of Initial to Definitive Assumed 
Liabilities Schedule (the "Reconciliation"), the right column of which sets forth 
the Definitive Assumed Liabilities Schedule as contemplated by Section 2.S(b) 
of the Stock Purchase Agreement. As indicated on such Reconciliation, the 
Buyer will pay to the Sellers the amount of $18,745 as the difference between 

ESTABLISHED IN 1849 • 111 WEST OCEAN BOULEVARD, SUiTE 900 • LONG BEACH. CA 90802 • (562) 624-0800 / FAX: (562) 624-0789 
MAILING ADDRESS: P.O. BOX 22677 • LONG BEACH. CA 90801-5677 
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Richard F. and Ann E. Holland, as 
Trustees of the R. and A. Holland 
Trust dated August 12, 1991 
and 
Mr. Dominick J. Monaco 
July 17, 1998 
Page2 

the amount set forth in the Initial Assumed Liabilities Schedule and the 
amount set forth in the Definitive Assumed Liabilities Schedule. 

ACCEPIED AND AGREED: 

RICHARD F. AND ANNE. HOLLAND, 

Sincerely, 

JAY-EL PRODUCTS, INC. 

By::~.b~\L...l::::J;c:::==• =---
(}fmes S. Heiser 

Assistant Secretary · 

AS TRUSTEES OF THE R. AND A. HOLLAND 
TRUST DATED AUGUST 12, 1991 

/' 

Date: 7-,fe;, .. '1S 
·-----'-----=--------"'-------

~a 
--~~-----
DorninickJ.Monaco 

Date: __ 7~/_¼~/_r;s? _______ _ 

Attachment 
AEI:7-17-98 Letter 



American Electronics, Inc. 
Reconciliation of Initial to Definitive Assumed Liabilities Schedule 

( As of June 8, 1998, except Note Payable - Bank as of June 9, 1998 ) 

Assumed Liabilities Schedule 

Initial Changes Definitive 

Accounts Payable Trade 75,986 75,986 

Accrued Accounts Payable 10,000 (1,966) 8,034 
Total Accounts Payable 85,986 (1 ,966) 84,020 

Accrued Holiday Pay (Hourly Only) 8,465 (4,838) 3,627 

Accrued Vacation Pay 133,785 (414) 133,371 
Accrued Sick Pay 9,845 (822) 9,023 

Subtotal 152,095 (6,074) 146,021 

Accrued Payroll, w/e 5/3/98 & 6n/98 26,500 (249) 26,251 
Accrued Payroll, 6/8/98 10,800 (2,073) 8,727 

Total Accrued Payroll 37,300 (2,322) 34,978 

Payroll Taxes, w/e 617/98 56,272 713 56,985 
Payroll Taxes - CSV of Insurance 154,728 154,728 
Deferred Tax Liability 17,000 (8,000) 9,000 
Sales Taxes 2,000 (85) 1,915 

Total Taxes 230,000 (7,372) 222,628 

Accounting (1997 Tax Return Preparation) 6,500 6,500 
Rent Deposit 17,105 17,105 
Deferred 1 ncome ( Rent and Other ) 14,480 14,480 
Credit Union 6,400 (22) 6,378 
Employee Recreation Assoc 270 270 
Royalty 100 (65) 35 
Accrued PSP Trustee Fee 2,500 2,500 

Total Other 47,355 (87) 47,268 

Note Payable - Bank 2,520,540 2,520,540 
Accrued Environmental !1l 50,000 50,000 

Subtotal 2,570,540 2,570,540 

Total 3,123,276 (17,821) 3,105,455 

Cash 1,457,257 (924) 1,458,181 

Grand Total (18,745) 

!1l For groundwater monitoring and remediation of AEI property. 





AEI~ AMERICAN ELECTRONICS. INC. 
, · 1600 E, Valencia Drive, Fullerton, Calif. 92831-4735 

@ Phone (714) 871-3020 FAX (714) 871-1403 

July 21, 1998 

Mr. James S. Heiser 
Ducommun Incorporated 
111 W. Ocean Blvd., Suite 900 
Long Beach, CA 90802 

Dear Jim, 

Enclosed is the executed Reconciliation of the Initial to Definitive Assumed Liability Schedule. 

Please wire transfer the funds due as follows: 

Bank of America 

RF. Holland NC 

D.J. Monaco A/C 

121000358 

Total 

If you need any additional information, please contact me. 

Yours truly, 

AMERICAN ELECTRONICS DIV. 

D.J. Monaco 

DJM:kc 

encl. 

18,745.00 
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CLOSING MEMORANDUM 

ACQUISITION OF AMERICAN ELECTRONICS, INC. 

Definitions 

Agreement 

Buyer 

Common Stock 

Company 

Ducommun 

Other Purchase 
Agreements 

Other Sellers 

Sellers 

BY 

DUCOMMUNINCORPORATED 

JUNE 9, 1998 

Stock Purchase Agreement dated as of June 8, · 1998 
by and among Ducommun Incorporated, Jay-El 
Products, Inc. and certain shareholders of American 
Electronics, Inc. 

Jay-El Products,. Inc. 

Common Stock, par value $10.00 per share, of the 
Company 

American Electronics, Inc., a California corporation 

Ducommun Incorporated, a Delaware corporation 

Purchase Agreements dated as of June 9, 1998, by 
and among Buyer and Other Sellers 

Certain shareholders of the Company as set forth in 
Exhibit A to the Agreement 

Certain shareholders of the Company as set forth in 
the preamble to the Agreement 
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Except as otherwise defined herein1 capitalized terms shall be as defined 
in the Agreement. 

I. Action Taken Prior to the Closing 

A. · The Board of Directors of Buyer authorized the execution, delivery 
and performance of the Agreement by Buyer. 

B. The Board of Directors of Ducommun authorized the execution, 
delivery and performance of the Agreement by Ducommun. 

C. Richard Holland, Dominick Monaco and William Holland entered into 
agreements terminating their respective Employment Agreements in 
consideration of payment by the Company of the amount it received in payment 
of the cash surrender value on cancellation of universal life insurance policies 
carried to support the payment of ·retirement benefits under such Employment 
Agreements. 

D. The Board of Directors of the Company authorized certain actions 
contemplated by the Agreement. 

E. The parties prepared all estimates of cash payable at Closing and an 
Initial Assumed Liabilities Schedule and, on the basis of those estimates, 
completed Exhibit A to the Agreement. 

F. Buyer obtained an AL TA Survey and AL TA Title Insurance as 
contemplated by Section 5.9 of the Agreement. 

11. - The Closing 

The Closing will be held on Tuesday, June 9, 1998, at 10:00 a.m., local 
time, in the offices of Heller Ehrman- White & McAuliffe, 601 South Figueroa 
Street, 40th Floor, Los Angeles, California. All of the transactions at the Closing 
will be deemed to have been .completed simultaneously, and no transacti<;m will 
be deemed to have been completed and no document will be deemed to have 
been delivered until all transactions have been completed and all documents 
have been delivered. However, for tax, financial accounting and other purposes, 
the Closing will be deemed to have occurred as of June 8, 1998. 
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A. The Agreement (together with Exhibit A and Schedules) will . be 
executed and delivered by all parties thereto. 

B. The Sellers will deliver the following to Buyer: 

1. Certificates representing the Shares, accompanied by duly 
executed stock powers from each of the Sellers for transfer to Buyer. 

2. A certificate executed by the Principals to the effect that (A) 
each of Sellers' representations and warranties in the Agreement was accurate in 
all respects as of the date of the Agreement and is accurate in all respects as of 
the Closing Date as if made on the Closing Date, and (B) all covenants required 
to be complied with by Sellers prior to the Closing Date have been complied with 
in all respects. 

3. An Estoppal Certificate from Wilson's Art Studio. 

4. Written confirmation from Comerica Bank - California as to the 
pay off amount as of the Closing under all outstanding indebtedness of the 
Acquired Companies. 

5. Buyer's standard offer of employment letter, employment 
.application and arbitration agreement signed · by all employees of the Acquired 
Companies. 

B. The Other Sellers will deliver the following to Buyer: 

1. Certificates representing the Other Shares, accompanied by 
duly executed stock powers from each of the Other Sellers for transfer to Buyer. 

2. Other Purchase Agreements executed by each· of the Other 
Sellers and beneficial owners. 

C. Buyer will deliver the followi'ng to the Sellers: 

1. The amounts set forth opposite their names on Exhibit A by 
wire transfer to the accounts specified by each of the Sellers. 
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2. A certificate executed by Buyer and Ducommun to the effect 
that (A) each of Buyers and Ducommun's representations and warranties in the 
Agreement was accurate in all respects as of the date of the Agreement and is 
accurate in all respects as of the Closing Date as if made on the Closing Date, 
and (B) all covenants required to be complied with by Buyer and Ducommun prior 
to the Closing Date have been complied with in all respects. 

D. An Employment Agreement will be executed and delivered between 
William Holland and Buyer. 

E. Noncompetition Agreements will be executed and delivered between 
Buyer and each of Richard Holland, Dominick Monaco and William Holland, and 
the amount payable at execution by Buyer will be paid by wire transfer to William 
Holland. 

F. Buyer will deliver the following to the Other Sellers: 

1. The amounts set forth opposite the name of each of the Other 
Sellers on Exhibit A to the Agreement by wire transfer to 
accounts specified by each of the Other Sellers. 

2. Other Purchase Agreements executed by Buyer. 

Ill. Action to be Taken Following the Closing 

A. Each of Richard Holland, Dominick Monaco and William Holland will 
deliver to the Company a personal check for the automobile being purchased 
from the qompany pursuant to Section 5.1 o of the Agreement. 

B. Directors of the Company will be elected by Buyer as the sole 
shareholder of the Company, and officers of the Company will be elected by the 
directors. 

C. The stock certificates to be delivered by Sellers and Other Sellers 
will be placed in the stock book of the Company and canceled. 

D. A new stock certificate will be issued by the Company evidencing 
51,500 shares of Common Stock in the name of Buyer. · 
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E. The indebtedness of the Company due Comerica Bank-California will 
be retired. 

F. Buyer will furnish to Principals the Definitive Assumed Liabilities 
Schedule within 30 days following the Closing Date and, subject to the procedure 
set forth in Section 2.5 of the Agreement, payment will be made pursuant to 
Section 2.5(d). 

46008.0 l.LA (Z$00 I !.DOC) 
06/08/98 6:35 PM 

-5-





• DUCOMMUNINCORPORATED 

CONTACTS: Joseph C. Berenato 
President and Chief Executive Officer 
(562) 951-1751 

Lori C. Parks 
Silverman Heller Associates 
(310) 208-2550 

FOR IMMEDIATE RELEASE 

DUCOMMUN INCORPORATED ANNOUNCES ACQUISITION 

OF AMERICAN ELECTRONICS, INC. 

LOS ANGELES, California (June 10, 1998)- Ducommun Incorporated (NYSE: DCO) today 

announced that it has acquired American Electronics, Inc. ("AEI"), a privately held company 

based in Fullerton, California. AEI is a leading manufacturer of high-precision actuators, stepper 

motors, fractional horsepower motors and resolvers principally for commercial and military 

space applications. Calendar 1997 sales of AEI exceeded $7.1 million, of which approximately 

60% were to space markets. 

William E. Holland, president of AEI, will remain with the Company. AEI will be 

integrated with Jay-El Products, Inc., an existing Ducommun subsidiary, which supplies 

illuminated push button switches and keyboard panels, as well as microwave switches for 

applications in commercial and military aerospace, space and wireless telecommunications. 

After a short transition period, AEI will be relocated to Jay-El's Carson, California, facility. 

Ducommun believes that the close similarities between Jay-El and AEI, especially in the 

ar--.,as of manufacturing, engineering, sales and marketing, will benefit both businesses. AEI 

supplies a number of high-reliability, proprietary products in the space sector, which will 

reinforce Jay-El's penetration into this growing market. At the same time, Jay-El's greater 

financial, engineering, sales and marketing resources should allow for the rapid growth of AEI' s 

products in the years ahead. 

-more-
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AMERICAN ELECTRONICS, INC. 
SETTLEMENT STATEMENT 

Purchase Price 

$8,650,000 
Deferred Amount 1,575,000 
Initial Assumed Liabilities -3,123,276 
Cash (1) 1,457,259 
Total $8,558,983 

Adjusted Deferred Cash 
No. of Percent Purchase Purchase Purchase Purchase 

Seller Shares Ownership Price Adjustment (2) Price Price (3) Price Noncompete 

Richard & Ann Holland Trust 8,000 15.53398% $1,329,550.76 $134,784.06 $1,464,334.82 $289,655.17 $1,174,679.65 
Northern Trust FBO R. Holland 19,500 37.86408% 3,240,779.97 -136,310.68 3,104,469.29 706,034.48 2,398,434.81 
Dominick Monaco 13,000 25.24272% 2,160,519.98 78,419.82 2,238,939.80 470,689.66 1,768,250.14 
Northern Trust FBO D. Monaco 3,000 5.82524% 498,581.53 -20,970.87 477,610.66 108,620.69 368,989.97 
William Holland 500 0.97087% 83,096.92 -3,495.15 79,601.78 79,601.78  
George Caple 1,000 1.94175% 166,193.84 -6,990.29 159,203.55 159,203.55 
Northern Trust FBO G. Caple 2,000 3.88350% 332,387.69 -13,980.58 318,407.11 318,407.11 
Paul Lee 1,000 1.94175% 166,193.84 -6,990.29 159,203.55 159,203.55 
Northern Trust FBO P. Lee 1,000 1.94175% 166,193.84 -6,990.29 159,203.55 159,203.55 
Northern Trust FBO R. Harris 1,500 2.91262% 249,290.77 -10,485.44 238,805.33 238,805.33 
Northern Trust FBO S. Method 500 0.97087% 83,096.92 -3,495.15 79,601.78 79,601.78 
Northern Trust FBO J. Roades 500 0.97087% 83,096.92 -3,495.15 79,601.78 79,601.78 

Total 51,500 100.00000% $8,558,983.00 $0.00 $8,558,983.00 $1,575,000.00 $6,983,983.00 $100,000.00 

MEMO: (1) Estimated cash minus outstanding checks. 
(2) Purchase price adjusted for $360,000 of estimated investment bankers' and legal fees to be assumed by Richard & Ann Holland Trust and Dominick Monaco. 
(3) Deferred purchase price allocated as follows: 

Holland Trust 

N.T. FBO Holland 
Dominick Monaco 

N.T. FBO Monaco 
Total 

AEI Settlement Statement.xis 
6/8/98 

18.3908% 

44.8276% 

29.8851% 

6.8966% 
100.0000% 

Total Cash 

Payable at 

Closing 

$1,174,679.65 

2,398,434.81 

1,768,250.14 

368,989.97 
179,601.78 

159,203.55 

318,407.11 

159,203.55 

159,203.55 

238,805.33 

79,601.78 

79,601.78 
$7,083,983.00 
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% CAMERAS 
-- ® A DIVISION OF AMERICAN ELECTRONICS, INC. 

1600 E. Valencia Drive, Fullerton, Calif. 92631-4735 
Phone (714) 871-3020 TWX 910-592-1256 

1-800-421-5032 (Outside CA) 
FAX: (714) 871-1403 

AGREEMENT OF SALE OF BUSINESS 

MICRO •CHECK 
® 

This Agreement of Sale of Business ("Agreement") is made on October ___J 1998 between 
American Electronics, Inc. ("Seller") and DIA Pacific, Inc., a California corporation ("Buyer"). 

RECITALS 

WHEREAS, Seller (i) manufactures and sells certain 16mm cameras; and (ii) sells and 
processes film cartridges for such cameras under the name "Micro•Check"; and, 

WHEREAS, Seller desires to sell all of the assets of the film sales and processing business 
to Buyer, and Buyer desires to purchase all of the assets of the film sales and processing business 
from the Seller. 

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties agree as follows: 

1. Purchase and Sale of Business 

Seller shall sell to Buyer, and Buyer shall purchase from Seller, on the terms and 
conditions set forth in this Agreement, the following property of the film sales and processing 
business: 

2. 

(a) All the furniture, fixtures, equipment, and other tangible assets shown on the 
attached inventory marked "Exhibit A" attached hereto and by this reference made 
a part hereof; and 

(b) Seller will share with Buyer the current Micro•Check 16mm film processing 
customer list, provided that the Buyer agrees not to compete by selling 
Micro•Check cameras to customers from the list. 

Condition of Tangible Assets 

Buyer agrees to inspect all of the fixtures, equipment, and other tangible assets shown on 
the attached inventory marked "Exhibit A" that are being sold to Buyer, and to accept them in an 
"as is" condition. 

Page 1 of 4 
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3. Purchase Price 

The purchase price shall be allocated as follows: 

1. 
2. 

Furniture, fixtures, and equipment: 
Goodwill: 

( 

$ 5,000.00 
$30,000.00 (min.) 

The payment for the goodwill shall be made from a percentage of the monthly sales 
equaling fifteen percent (15%) of the gross sales of 16mm film and processing to purchasers set 
forth on Exhibit B (or any additions thereto) for a period of three (3) years from the execution of 
this Agreement, but in no event shall payments to Seller be less than $10,000.00 for any single 
year during the three year period. Payments shall be made on a quarterly basis to the address and . 
in the manner set forth in Paragraph 13, below. 

4. Time and Place of Sale 

The sale and purchase of said property and 16mm Micro•Check film processing cartridge 
sales pursuant to this Agreement shall be as of the date of signing of this Agreement. 

5. Bill of Sale 

Seller hereby agrees to execute a bill of sale for all equipment, and the rights to solely 
process and distribute 16mm film installed in Micro•Check cartridges. 

6. Report of Sales 

Buyer shall furnish the Seller quarterly a report of all sales of 16mm film products 
(cassettes) to Seller's pre-existing and future customer base. Upon request, Buyer shall allow 
Seller to audit such reports and shall provide Seller ( officers of company) with access to all of its 
records and personnel for the purpose of such audit. 

7. No Representations or Warranties - except as provided in this agreement 

The Seller makes no representations or warranties of any kind to the Buyer. 

8. Confidential Information 

Exhibit B ( and any additions thereto) shall be a trade secret and be deemed as confidential 
information shared by Buyer and Seller. 

9. Limitation of Liability 

Seller shall not be liable for consequential, incidental, indirect or special damages under 
any circumstances. Seller's liability shall not exceed $5,000 under any circumstances. 

Page 2 of 4 



10. Agreement Not To Compete 

During the three year payment period set forth in Paragraph 3 above, Seller shall not, 
directly or indirectly, engage in the sale or processing ofMicro•Check 16mm film, except that 
Seller may include one (1) Micro•Check 16mm film cartridge in the initial sale of any new or 
refurbished Micro•Check 16mm camera. 

11. Entire Agreement 

This Agreement constitutes the entire agreement between Buyer and Seller concerning 
their rights and obligations with respect to the sale and purchase of the business. Any agreements 
or representations respecting the business or its sale to Buyer not expressly set forth in this 
Agreement shall have no effect, unless such written agreement or modification is signed by both 
parties. 

12. Amendment of Agreement 

This Agreement may be amended or modified at any time with respect to any provision by 
a written instrument executed by Buyer and Seller. 

13 . Attorneys' Fees 

If Buyer or Seller brings any legal action or seeks arbitration regarding any provision of 
the Agreement, the prevailing party in the litigation or arbitration shall be entitled to recover 
reasonable attorneys' fees from the other party, in addition to any other relief that may be granted. 
Buyer and Seller were each represented by an attorney in the negotiation and execution of the 
Agreement. 

14. Notices 

Any notice required or permitted to be given under this Agreement shall be written, and 
may be given by personal delivery or by registered or certified mail, first-class postage prepaid, 
return receipt requested. Notice shall be deemed given upon actual receipt in the case of personal 
delivery, or upon mailing. Mailed notices shall be addressed as follows, but each party may change 
address by written notice in accordance with this paragraph. 

To Buyer: DIA Pacific, Inc. 
75-101 Sego Ln., Suite H 
Palm Desert, CA 92211 

15. Assignment Prohibited 

To Seller: Ducomrnun, Inc. 
111 W. Ocean Blvd, Suite 900 
Long Beach, CA 90802 

Neither Buyer nor Seller shall assign any right or interest arising under this Agreement 
without the prior written consent of the other. 
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16. Binding on Heirs 

This Agreement shall be binding on and shall inure to the benefit of the heirs, executors, 
administrators, successors, and assigns of Buyer and Seller. 

17. Governing Law 

This Agreement shall be governed by and construed in accordance with the Laws of the 
State of California. 

18. Authority 

The undersigned hereby warrant that they are legally authorized to and entitled to enter 
into this Agreement, and that each person signing this Agreement on behalf of an entity 
specifically represents that he/she has the full and unconditional authority to do so. 

Executed this \ 9 day of October, 1998 

SELLER: 

ac 
American Electronics, Inc. 
by Bill Holland, President 

ific, Inc., a California Corporation 
by Doug Hassett, President 
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AGREEMENT OF PURCHASE AND SALE 
AND JOINT ESCROW INSTRUCTIONS 

TO: Lawyers Title Company, Commercial Escrow 

18551 Von Kannan, Suite 100 

Irvine, California 926 l 2 

Escrow No. 50602 KH 
Escrow Officer: Kathleen Huntsman, Senior Commercial Escrow Officer 

Title Order No. ----
Title Officer: 

AGREEMENT OF PURCHASE AND SALE AND JOINT ESCROW INSTRUCTIONS 

(this "Agreement") is made and entered into as of this 1st day of August, 2003, by and between 

AMERICAJ'-J" ELECTRONICS, INC., a California corporation ("Seller"), and WOHL 

INVESTMENT COMP ANY, INC. a California corporation ("Buyer"), with respect to the 

following: 

RECITALS: 

A. Seller is the owner of that certain real property and improvements and fixtures 

located in the City of Fullerton, County of Orange ("County"), State of California, and more 

particularly described on Exhibit "A" attached hereto (which together with any and all 

development rights, entitlements, easements and other property rights related thereto is 

hereinafter referred to as the "Property"). 

B. Seller desires to sell the Property to Buyer and Buyer desires to purchase the 

Property from Seller upon the terms and conditions hereinafter set forth. 

NOW THEREFORE, in consideration of the mutual covenants and agreements herein 

contained and for other good and valuable consideration the receipt and sufficiency of which are 

hereby acknowledged, Seller and Buyer hereby agree that the terms and conditions of this 

Agreement and the instructions to Lawyers Title Company, Commercial Escrow ("Escrow 

Holder") with regard to the escrow ("Escrow") created pursuant hereto are as follows: 

AGREEMENT: 

l. Purchase and Sale. Seller agrees to sell the Property to Buyer, and Buyer agrees 

to purchase the Property from Seller, upon the terms and conditions herein set forth. 

2. Purchase Price. 

(a) Price. The purchase price ("Purchase Price") for the Property shall be Four 

Million Eight Hundred Fifty Thousand Dollars ($4,850,000.00). 



3. Payment of Purchase Price. The Purchase Price for the Property shall be paid by 

Buyer as follows: 

(a) Initial Deposit. Upon the delivery by Buyer to Escrow Holder of a fully 

executed original or an originally executed counterpart of this Agreement, Buyer shall 

deposit with Escrow Holder, in cash, by certified or bank cashier's check made payable to 

Escrow Holder, or by a confirmed wire transfer of funds (hereinafter referred to as 

"Immediately Available Funds"), the sum of One Hundred Thousand Dollars 

($100,000.00) (the "Initial Deposit"). Escrow Holder shall place the Initial Deposit in an 

interest-bearing account acceptable to Buyer. The Initial Deposit and the interest accrued 

thereon shall be nonrefundable to Buyer from and after the expiration of the 

"Contingency Period" (as defined in Paragraph 7(a)(ii) below) and shall (i) be applicable 

to the Purchase Price upon the "Close of Escrow" (as defined in Paragraph 4(b) below), 

or (ii) shall constitute "Liquidated Damages" as provided in and subject to the provisions 

of Paragraph 16 below, if the Escrow fails to close as a result of Buyer's default. 

(b) Final Deposit. On or before the expiration of the Contingency Period, 

provided Buyer has not elected to earlier tenninate this Agreement in accordance with its 

rights to do so contained herein, Buyer shall deposit with Escrow Holder, in Immediately 

Available Funds, the additional sum of One Hundred Thousand Dollars ($100,000.00) 

(the "Final Deposit"). Escrow Holder shall place the Final Deposit in an interest-bearing 

account acceptable to Buyer. The Final Deposit and the interest accrued thereon shall be 

applicable to the Purchase Price upon the Close of Escrow and shall, except as expressly 

otherwise provided herein, be nonrefundable to Buyer. If the Escrow fails to close as a 

result of Buyer's default, the Initial Deposit and the Final Deposit shall constitute 

"Liquidated Damages" as provided in and subject to the provisions of Paragraph 16 

below. The Initial Deposit and the Final Deposit are sometimes hereinafter collectively 

referred to as the "Deposit". If the Escrow fails to close due to Seller's default, the 

Deposit, or so much thereof as has been deposited by Buyer, together with the interest 

earned thereon, shall be returned to Buyer. Otherwise, the Deposit shall be non

refundable to Buyer. 

( c) Closing Funds. At least one (1) business day prior to the Close of Escrow, 

Buyer shall deposit or cause to be deposited with Escrow Holder, in Immediately 

Available Funds, the balance of the Purchase Price as determined pursuant to this 

Agreement, plus Escrow Holder's estimate of Buyer's share of closing costs, prorations 

and charges payable pursuant to this Agreement. 

4. Escrow. 

(a) Opening of Escrow. For purposes of this Agreement, the Escrow shall be 

deemed opened on the date Escrow Holder shall have received the Initial Deposit from 

Buyer and a fully executed original or originally executed counterparts of this Agreement 

from Seller and Buyer (the "Opening of Escrow"), and Escrow Holder shall notify Buyer 
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and Seller, in writing, of the date Escrow is opened. Buyer and Seller agree to execute, 
deliver and be bound by any reasonable or customary supplemental escrow instructions 
of Escrow Holder or other instruments as may reasonably be required by Escrow Holder 
in order to consummate the transaction contemplated by this Agreement. Any such 
supplemental instructions shall not conflict with, amend or supersede any portions of this 
Agreement. To the extent of any inconsistency between the provisions of such 
supplemental instructions and the provisions of this Agreement, the provisions of this 
Agreement shall control. 

(b) Close of Escrow. For purposes of this Agreement, the "Close of Escrow" 
shall be defined as the date that the grant deed ("Grant Deed"), the form of which is 
attached hereto as Exhibit "B", conveying the Property to Buyer, is recorded in the 
Official Records of Orange County, California (the "Official Records"). This Escrow 
shall close on or before that date which is thirty (30) days after the end of the 
Contingency Period, as defined below ("Closing Date"). The period commencing with 
the Opening of Escrow and continuing through the Close of Escrow shall hereinafter be 
referred to as the "Escrow Period." 

5. Condition of Title. It shall be a condition to the Close of Escrow for Buyer's 
benefit that title to the Property be conveyed to Buyer by the Grant Deed subject to the following 
condition of title ("Condition of Title"): 

(a) a lien to secure payment of general and special real property taxes and 
assessments, not delinquent; 

(b) the lien of supplemental taxes ansmg from this transaction assessed 
pursuant to Chapter 3.5 commencing with Section 75 of the California Revenue and 
Taxation Code; 

(c) matters affecting the Condition of Title created by or with the written 
consent of Buyer; and 

(d) all exceptions, matters and encumbrances of record other than those which 
are objected to in accordance with Paragraph 7(a){ii) below. 

6. Title Policy; Survey. Title shall be evidenced by the irrevocable written 
commitment of Escrow Holder in its capacity as title insurer ("Title Company") to issue an 
ALTA Owner's Policy of Title Insurance (Form B, Rev. 10/17/70) in the amount of the Purchase 
Price, insuring fee simple title to the Property in Buyer, subject only to exceptions described in 
Paragraph 5 hereof, and containing such endorsements as Buyer may require (the "Title Policy"). 
Buyer shall, within five (5) business days after the date hereof, retain the services of a licensed 
surveyor which shall be instructed to prepare (at Buyer's sole cost and expense) an ALTA survey 
of the Property (the "Survey"). Buyer shall use commercially reasonable efforts to cause the 
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surveyor to complete the first draft of the Survey within fifteen (15) days from the date of such 
engagement. 

7. Conditions to Close of Escrow. 

(a) Conditions to Buyer's Obligations. Buyer's obligation to consummate the 
transaction contemplated by this Agreement is subject to the satisfaction of the following 
conditions for Buyer's benefit (or Buyer's waiver thereof, it being agreed that Buyer may 
waive any or all of such conditions) on or prior to the dates designated below for the 
satisfaction of such conditions. 

(i) Buyer's Review of Title. Seller shall, prior to the execution of this 
Agreement, caused the Title Company to deliver to Buyer a preliminary title 
report with respect to the Property (the "Report"), together with copies of all 
documents referred to in the Report (the "Underlying Documents"). Buyer shall 
give Seller and Escrow Holder written notice of Buyer's disapproval of any 
matters affecting title (each, a "Buyer's Title Notice"): (A) no later than 5:00 p.m. 
Pacific Time on the date which is ten (10) days following the date of this 
Agreement (the "Title Review Period"), as to all matters shown in the Report and 
the Underlying Documents other than those the effect of which can only be 
detennined by reference to its location on the Survey, (B) no later than 5:00 p.m. 
Pacific Time on the date which is five ( 5) business day after the date of the first 
draft of the Survey, as to all matters the effect of which can only be determined by 
reference to its location on the Survey, and (C) as to those matters of record which 
are not disclosed in the Report (or the Underlying Documents) and which are first 
brought to the attention of Buyer after the date which shall be two (2) business 
days prior to the last day of the Title Review Period, Buyer must notify Seller of 
Buyer's objection thereto within two (2) business days after receipt of notice 
thereof. The failure of Buyer to give Buyer's Title Notice or to object to any 
matters affecting title within the time periods specified herein shall be deemed to 
constitute Buyer's approval thereof. 

(A) If Buyer expressly disapproves or expressly conditionally 
approves any matter of title shown in the Title Documents, then Seller 
may, but shall have no obligation to, within five (5) days after its receipt 
of Buyer's Title Notice ("Seller's Election Period"), elect to eliminate or 
ameliorate to Buyer's reasonable satisfaction the disapproved or 
conditionally approved title matters by giving Buyer written notice 
("Seller's Title Notice") of those disapproved or conditionally approved 
title matters, if any, which Seller agrees to so eliminate or ameliorate by 
the Closing Date, provided that Seller shall have no obligation to pay any 
consideration or incur any liability in order to evaluate or ameliorate such 
disapproved title matters, except for such matters as Seller has agreed, in 
writing, to cure pursuant hereto. Seller shall be entitled to one or more 
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reasonable extensions of the Closing Date, not to exceed ninety (90) days, 

to so eliminate or ameliorate to Buyer's reasonable satisfaction the 

disapproved or conditionally approved title matters. 

(B) If Seller does not elect to eliminate or ameliorate any 

disapproved or conditionally approved title matters, or if Buyer 

disapproves Seller's Title Notice, or if Seller fails to timely deliver Seller's 

Title Notice, then Buyer shall have the right, upon delivery to Seller and 

Escrow Holder (on or before five (5) days following the expiration of 

Seller's Election Period) of a written notice, to either: ( 1) waive its prior 

disapproval in which event said disapproved matters shall be deemed 

approved; or (2) terminate this Agreement and the Escrow created 

pursuant hereto in which event Buyer shall be entitled to the return of the 

Deposit, together with all interest accrued thereon while in Escrow. 

Failure to take either one of the actions described in (1) and (2) above 

shall be deemed to be Buyer's election to take the action described in 

(1) above. 

(C) If, in, Seller's Title Notice, Seller has agreed to either 

eliminate or ameliorate to Buyer's satisfaction by the Closing Date certain 

disapproved or conditionally approved title matters described in Buyer's 

Title Notice, but Seller is unable to do so, then Buyer shall have the right 

(which shall be Buyer's sole and exclusive right or remedy for such 

failure), upon delivery to Seller and Escrow Holder ( on or before one ( 1) 

business day prior to the Closing Date) of a written notice to either: 

(1) waive its prior disapproval in which event said disapproved matters 

shall be deemed approved; or (2) terminate this Agreement and the 

Escrow created pursuant hereto in which event Buyer shall be entitled to 

the return of the Deposit, together with all interest accrued thereon while 

in Escrow. Failure to take either one of the actions described in (1) and 

(2) above shall be deemed to be Buyer's election to take the action 

described in (1) above. 

(D) In the event this Agreement is terminated pursuant to the 

provisions of this Paragraph 7(a)(i), neither party shall have any further 

rights or obligations hereunder, except that the indemnity obligations of 

Buyer set forth in Paragraph 7(a)(ii)(A) below and the indemnity 

obligations of Buyer and Seller under Paragraph 19 hereof shall survive 

any such termination. 

(ii) Buyer's Review of the Property and Related Documents and 

Materials. Buyer shall have until 5 p.m. Pacific Time on the date which is thirty 

(30) days following the mutual execution of this Agreement (such period of time 

shall be referred to herein as the "Contingency Period") to satisfy itself, in Buyer's 
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sole and absolute discretion, as to the following matters. If, during the 

Contingency Period, Buyer determines that it is dissatisfied with any aspects of 

the Property or its condition or suitability for Buyer's intended use or with the 

"Documents and Materials" (defined below), then Buyer may terminate this 

Agreement and the Escrow created pursuant hereto, by delivering written notice 

to Seller and Escrow Holder on or before the expiration of the Contingency 

Period of Buyer's election to terminate. If Buyer fails to deliver any such 

termination notice to Seller and Escrow Holder on or before the expiration of the 
Contingency Period, then Buyer shall be deemed to be satisfied with all aspects of 
the Documents and Materials and the Property, including, without limitation, the 

condition and suitability of the Property for Buyer's intended use. 

(A) Buyer's Review of the Property and Related Matters. 

Buyer shall be satisfied with all aspects of the Property and its condition 

and suitability for Buyer's intended use thereof, including, without 

limitation, the zoning for the Property, the condition of the soil and the 

availability of all utilities, permits, licenses, variances and the like 

necessary for Buyer's intended use of the Property. During the Escrow 

Period, Buyer, its agents, employees, contractors and subcontractors shall 

have the right to enter upon the Property, at reasonable times, and upon 

reasonable notice to Seller, during ordinary business hours, to make such 

inspections, surveys and tests as may be necessary in Buyer's discretion, 

including, without limitation soils tests, toxic waste analysis, geological 

and/or engineering studies and land use or related studies; provided, 

however, if Buyer proposes to make any tests in connection with any 

Phase II environmental report or any other tests which involve drilling, 

boring or other similar intrusive or invasive action in, on, or under the 

Property (including the Building), then (y) Buyer shall provide Seller with 

reasonable prior written notice (in no event less than seventy-two (72) 

hours) to making any such tests, and (z) Seller shall have the right to 

approve of the scope and methods of such testing in Seller's reasonable 

discretion (it being understood and agreed by the parties that such 

approval will be based upon, among other things, a reasonably detailed 

workplan submitted in advance of any such testing). Notwithstanding the 

foregoing, Buyer shall have the right to conduct invasive testing on the 
Property, but only with respect to, and in the precise vicinity of, the 

Specific/Identified Existing Conditions (as hereinafter defined) which are 

more particularly identified and described in the Phase I Report ( as 

hereinafter defined) in order to determine the presence or lack thereof of 

any hazardous materials, and Seller acknowledges Buyer's intent and 

election to do so under the express condition that such invasive testing 

shall not expand beyond the scope described above. Buyer shall use care 

and consideration in connection with any of its inspections or tests and 
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Seller shall have the right to be present during any inspection of the 

Property by Buyer or its agents. In furtherance of the foregoing, Seller 

shall have the right to reasonably approve of any environmental 

consultants retained by Buyer to make any Phase II or other intrusive 

investigation, and shall have the option to cancel any proposed entry by 

Buyer until Seller shall have approved of the proposed scope of 

investigation and the identity of Buyer's consultants. Buyer shall restore 

the Property to its original condition after any and all tests and/or 

inspections. Buyer hereby indemnifies, protects, defends (with counsel 

acceptable to Seller) and holds Seller, its shareholders, officers, directors, 

agents and employees, and any tenants or occupants of the Property 

(collectively, "Seller's Indemnitees") harmless from and against any and 

all costs, losses, liabilities, damages, lawsuits, judgments, actions, 

proceedings, penalties, demands, reasonable attorneys' fees, mechanic's 

liens, or expenses of any kind or nature whatsoever, arising out of or 

resulting from any entry and/or activities upon the Property by Buyer 

pursuant to this subparagraph (A), except to the extent such liabilities are 

attributable to the Seller's Indemnitee's own gross negligence or willful 

misconduct. The indemnification obligations of Buyer hereunder shall 

survive the Closing. The foregoing provisions shall not be deemed to give 

rise to any right or remedy against Buyer in the event that Buyer's due 

diligence results in the discovery of any hazardous materials on or under 

the Property, nor for the subsequent affect of such discovery on the value 

of the Property. 

(B) Review and Approval of Documents and Materials. 

Throughout the Escrow Period, and commencing not less than five (5) 

days after the· Opening of Escrow, Seller will make available to Buyer 

during normal business hours, copies of all existing building reports, 
certificates of occupancy, perm.its. as-built plans and specifications 
engineering data, non-financial data, environmental reports, grading plans, 

topographical maps, leases and service or maintenance contracts and any 

and all other documents and instruments, if any, relating to the use, 

ownership or development of the Property that are, to the actual 

knowledge of the officers of Seller, in Seller's possession unless such 

items are subject to a confidentiality agreement that requires such item or 

document be kept in confidence ( coJlectively, the "Documents and 

Materials"). 

(C) Survey Approval. Buyer's approval of the Survey. 

(D) Insurance. At all times during the Contingency Period, and 
prior to the Closing if Buyer does not elect to terminate this Agreement in 
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accordance with this Section 7(a)(ii), Buyer and its consultants and 

contractors entering upon the Property shall be required to maintain 

liability insurance with coverage of not less than $2 million (per 

occurrence). Prior to its entry upon the Property, Seller shall have 

received certificates of insurance demonstrating such insurance coverage 

with insurers reasonably satisfactory to Seller. Such certificates shall 

indicate that Seller is a named additional insured. 

(E) Estoppel Certificates. Seller shall, in accordance with 

Buyer's reasonable request, use commercially reasonable efforts to obtain 

estoppel certificates from the tenants under Leases (as defined below) in 

the form of Exhibit "C" attached hereto (which is the form prescribed in 

the Leases). While Seller shall use all commercially reasonable efforts to 

obtain such estoppel certificates prior to the Close of Escrow, in no event 

shall the failure of Seller to obtain any such estoppel certificates be a 

default of Seller hereunder, provided Seller uses its reasonable and 

diligent efforts to do so; provided, however. that Buyer shall be entitled to 

extend the date established herein for the Close of Escrow for such period 

as may be reasonably necessary (not to exceed thirty (30) days) in order to 

obtain estoppels from such tenants and Seller's inability to deliver estoppel 

certificates from the tenants shall be a condition precedent for Buyer to 

close hereunder unless waived by Buyer. 

(iii) Seller's Obligations. As of the Close of Escrow Seller shall have 

timely perfonned all of the obligations required to be performed by Seller under 

this Agreement and Seller's representations and warranties contained in this 

Agreement shall still be correct. 

(iv) Authority. Prior to Closing, Seller shall have provided Buyer with 

a certificate of the Secretary of Seller, indicating that the transactions 

contemplated by this Agreement have been duly authorized by Seller, that the 

persons executing this document and all others contemplated hereunder have been 

duly authorized, empowered and directed to do so, and that Seller is bound 

thereby. 

(b) Conditions to Seller's Obligations. For the benefit of Seller, the Close of 

Escrow shall be conditioned upon the occurrence or satisfaction ( or Seller's written 

waiver thereof, it being agreed that Seller may waive such condition) of the following 

conditions for Seller's benefit: 

(i) Buyer's Performance. As of the Close of Escrow, Buyer shall have 

timely performed all of the obligations required by the terms of this Agreement to 

be performed by Buyer. 
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(ii) Good Standing. Prior to Closing, Buyer shall have provided Seller 

with a certificate of good standing from the California Secretary of State 

indicating that Buyer is authorized to do business in California, and is in good 

standing as a foreign corporation in said state. 

(iii) Authority. Prior to Closing, Buyer shall have provided Seller with 

a certificate of a senior officer of Buyer, indicating that the transactions 

contemplated by this Agreement have been duly authorized by Buyer, that the 

persons executing this document and all others contemplated hereunder have been 

duly authorized, empowered and directed to do so, and that Buyer is bound 

thereby. 

8. Deposits by Seller. At least one (1) business day prior to the Close of Escrow, 

Seller shall deposit or cause to be deposited with Escrow Holder the following documents or 

instruments. 

(a) Grant Deed. The Grant Deed in the form attached hereto as Exhibit "B" 

duly executed by Seller and properly acknowledged; and 

(b) FIRPTA Certificate. A certificate of non-foreign status (the "FIRPTA 

Certificate"), duly executed by Seller, in the fonn attached hereto as Exhibit "D". 

(c) California Form 590 RE. A California Form 590 RE in the form attached 

hereto as Exhibit "E". 

9. De.posits By Buyer. Buyer shall deposit or cause to be deposited with Escrow 

Holder the Deposit, which is to be applied towards the payment of the Purchase Price, and the 

balance of the Purchase Price and other sums due from Buyer hereunder in the amounts and at 

the times set forth herein. 

10. Costs and Expenses. The cost of the Title Policy shall be paid by Seller, provided 

that Buyer shall pay and be solely responsible for any additional premiums or other costs 

additional to the premium for CLTA coverage for the ALTA Extended Coverage and/or any title 

endorsements to the Title Policy. The escrow fee of Escrow Holder and related costs (including, 

without limitation, Escrow Holder's customary charges to buyers and sellers for document 

drafting and miscellaneous charges) shall be shared equally between Buyer and Seller. Seller 

shall pay all recording fees and documentary transfer true.es payable in connection with the 

recordation of the Grant Deed. If as a result of no fault of Buyer or Seller (i.e., a condition the 

Close of Escrow is not satisfied or waived), Escrow fails to close, Buyer and Seller shall share 

equally all of Escrow Holder's fees and charges. Buyer and Seller shall pay their respective legal 

fees and costs in connection with the transaction described herein, except as expressly provided 

lo the contrary in Paragraph 20 herein. 
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11. Prorations. All taxes, assessments, charges, expenses, rent and revenues and other 

income shall be prorated between Seller and Buyer as of 12:01AM on the day of the Close of 

Escrow (the "Cut-Off Time") ( except as otherwise specifically provided). Without limiting the 

generality of the foregoing, specific charges and income shall be prorated as follows: 

(a) Taxes and Assessments. Real and personal property taxes and 

assessments on the Property shall be prorated on the basis that Seller is responsible for 

(i) all such taxes for or relating to the fiscal years of the applicable taxing authorities 

occurring prior to the "Current Tax Period" (as hereinafter defined) and (ii) that portion 

of such taxes for the Current Tax Period determined on the basis of the number of days 

which have elapsed from the first day of the Current Tax Period to the Close of Escrow, 

inclusive, whether or not the same shall be payable prior to the Close of Escrow; 

provided, however, that no such prorations shall be required if and to the extent that such 

taxes and assessments are paid or required to be paid by tenants as operating costs pass

throughs under Leases (as defined below). The phrase "Current Tax Period" refers to the 

fiscal year of the applicable taxing authority in which the Close of Escrow occurs. In the 

event that as of the Close of Escrow the actual tax bills for the year or years in question 

are not available and the amount of taxes to be prorated as aforesaid cannot be 

ascertained, then rates and assessed valuation of the previous year, with known changes, 

shall be used, and when the actual amount of taxes and assessments for the year or years 

in question shall be determinable, then such taxes and assessments to be prorated 

hereunder will be reprorated between the parties to reflect the actual amount of such taxes 

and assessments. 

(b) Tenant Rents and Security Deposits. Rental amounts ("Rent") payable by 

the tenants under the Leases shall be prorated as of the Cut-Off Time on a per diem basis 

and Buyer shall receive a credit for (i) its proportionate share of the rent previously 

received by Seller for the month in which the Close of Escrow occurs, and (ii) the amount 

of all security deposits under all such leases. In the case of a tenant which has any 

security deposit and the Lease for such tenant permits Seller to apply all or a portion of 

the security deposit to cure any of the tenant's defaults and requires the tenant to replenish 

the deposit in full, any tenant delinquencies may be offset against the security deposit 

credit for that tenant to be given at Closing. Seller shall provide Buyer with a list of all 

delinquencies and a certified rent roll at or prior to closing. In the event that Buyer 

receives any rent or other sums due under any Leases attributable to the period of time 

prior to the Cut-Off Time (it being agreed that rents received from delinquent tenants 

shall be applied first to rents currently due before application thereof to those longest 

outstanding), Buyer shall first be entitled to apply such rent or other sums to current rents 

due but not paid and then shall pay over to Seller any other amounts of such payments 

upon Buyer's receipt thereof. All security deposits or other deposits under the Leases 

shall be assigned to Buyer, including any certificates of deposit or letters of credit, and 

guaranties. Seller shall be entitled to any interest on security deposits payable under the 
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respective Leases applicable to the period prior to closing, unless such interest is payable 
to tenants under the terms of the respective Leases. 

( c) Utilities. Prior to Closing, Seller shall notify all utility companies 
servicing the Property of the anticipated change in ownership and request that all billings 
after closing (other than those billed directly to tenants of the Property) be made to Buyer 
(at the address provided herein for notices or such other address as Buyer may designate). 
Since all such utilities are paid by the tenants under the Leases, there shall be no 
apportionments thereof. 

(d) Proration Statement. At least two (2) business days prior to the Close of 
Escrow the parties hereto shall agree upon all of the prorations to be made and shall 
submit a statement to the Escrow Holder (or shall approve an estimated proration 
statement prepared by Escrow Holder) setting forth the same. In the event that any 
prorations, apportionments or computations made under this Paragraph 11 shall require 
final adjustment, then the parties hereto shall make the appropriate adjustments promptly 
when accurate information becomes available and either party hereto shall be entitled to 
an adjustment to collect the same. Any corrected adjustment or proration will be paid 
promptly in cash or immediately available funds to the party entitled thereto. 

(e) Escaped Property Taxes and Assessments. Notwithstanding any other 
provision of this Agreement to the contrary, if Buyer shall become liable after the 
Closing for payment of any property taxes, bonds or assessments assessed against the 
Property relating to any period of time prior to the Closing Date, Seller shall pay to Buyer 
within sixty (60) days after written demand an amount equal to such property tax, bond or 
assessment; provided, however, that Seller shall be released of liability hereunder for 
such property taxes, bonds or assessments if Buyer shall be entitled to make a claim with 
respect thereto under its Title Policy, but only to the extent same are covered by such 
policy. 

12. Disbursements and Other Actions by Escrow Holder. Upon the Close of Escrow, 
Escrow Holder shall promptly undertake all of the following in the manner indicated: 

(a) · Prorations. Prorate all matters referenced in Paragraph 11 based upon the 
statement delivered into Escrow signed by the parties. 

(b) Recording. Cause the Grant Deed and any other documents which the 
parties hereto may mutually direct, to be recorded in the Official Records. 

(c) Funds. Disburse from funds deposited by Buyer with Escrow Holder 
towards payment of all items chargeable to the account of Buyer pursuant hereto in 
payment of such costs, including, without limitation, the payment of the Purchase Price to 
Seller, and disburse the balance of such funds, if any, to Buyer. 



(d) Title Policy. Direct the Title Company to issue the Title Policy to Buyer. 

( e) Documents to Seller. Deliver to Seller a confonned copy of the recorded 

Grant Deed. 

(f) Documents to Buyer. Deliver to Buyer the FIRPTA Certificate, the 

California Form 590 RE and a conformed copy of the recorded Grant Deed. 

13. Seller's Representations and Warranties. In consideration of Buyer entering into 

this Agreement and as an inducement to Buyer to purchase the Property from Seller, Seller 

makes the following representations and warranties to Buyer: 

(a) Authority. Seller has the legal right, power and authority to enter into this 

Agreement and to consummate the transactions contemplated hereby, and the execution, 

delivery and performance of this Agreement have been duly authorized and no other 

action by Seller is requisite to the valid and binding execution, delivery and performance 

of this Agreement. 

(b) Leases. Except as set forth in the "Schedule of Leases" attached hereto, 

Seller has not entered into, nor are there any leases or other agreements (whether oral or 

written) affecting or relating to the right of any party with respect to the possession of the 

Property, or any portion thereof. Buyer has been provided with true, correct and 

complete copies of all leases identified in the "Schedule of Leases" attached hereto (each, 

a "Lease" and, collectively, the "Leases"). 

( c) FIRPT A Certificate. Seller is not a "foreign person" in accordance with 

and/or for the purpose of the provisions of Section 1445 of the Internal Revenue Code of 

1986, as amended, and any regulations promulgated thereunder. 

(d) No Pending Claims. To the actual knowledge of Seller, (i) there are no 

condemnation or other proceedings instituted or planned to be instituted which would 

materially and adversely affect the value, use or development of the Property; (ii) there 

are no tax assessments affecting the Property other than as described herein or in the Title 

Documents; and (iii) there are no claims of prescriptive rights to use or occupy any 

portion of the Property. 

(h) Actions. Suits or Proceedings. To the actual knowledge of Seller, there 

are no actions, suits or proceedings pending or threatened before any commission, board, 

bureau, agency, instrumentality, arbitrator(s) court or tribunal that would affect the 

Property or the right to occupy or utilize same. 

(i) No Seller Bankruptcy Proceedings. Seller is not the subject of a 

bankruptcy, insolvency or probate proceeding. 
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(j) No Material Inaccuracy. Seller has no actual knowledge of any material 
inaccuracy contained in the Phase I Report (as hereinafter defined) delivered to Buyer by 
Seller in connection with the Property. 

(k) No Notices of Violation. Seller has not received any written notice from 
any federal, state of local governmental bodies with jurisdiction over the Property 
relating to any uncured violation of any pollution, health, safety, fire, environmental, 
sewer, zoning, or other federal, state or local law, code, ordinance, regulation, rule, 
requirement, order or permit, of any covenants, conditions or restrictions, affecting or 
relating to the Property, any portion thereof or the use, occupancy or operation thereof. 

As used in this Agreement, "Seller's actual knowledge" means the actual, personal knowledge of 
each of the President, the Vice President/Treasurer and the Secretary of Seller, without duty of 
inquiry or investigation and without imputation. No claim for a breach of any representation or 
warranty of Seller shall be actionable or payable if the breach in question results from or is based 
on a condition, state of facts or other matter which was known to Buyer prior to Closing. 
Notwithstanding any provision to the contrary set forth in this Agreement, the representations 
and warranties of Seller set forth herein shall survive the Closing under this Agreement for a 
period of one ( 1) year. Seller shall have no liability to Buyer for a breach of any representation 
or warranty (a) unless the valid claims for all such breaches collectively aggregate more than 
twenty-five thousand dollars ($25,000), in which event the full amount of such valid claims shall 
be actionable, up to the Cap (as defined below), and (b) unless written notice containing a 
description of the specific nature of such breach shall have been given by Buyer to Seller prior to 
the expiration of such one ( 1) year period and, unless settled by mutual agreement of the parties 
prior thereto, an action shall have been commenced thereon within one (I) year of the Closing. 
Buyer agrees to first seek recovery under all insurance policies prior to seeking recovery from 
Seller, and Seller shall not be liable to Buyer if Buyer's claim is satisfied from such insurance 
policies. As used herein, the term "Cap" shall mean the total aggregate amount of three hundred 
thousand dollars ($300,000.00). 

14. Buyer's Covenants. Representations. Acknowledgments and Warranties. In 
consideration of Seller entering into this Agreement and as an inducement to Seller to sell the 
Property to Buyer, Buyer makes the following covenants, representations, acknowledgments and 
warranties, each of which is material and. is being relied upon by Seller: 

(a) Authority. Buyer has the legal right, power and authority to enter into this 
Agreement and to consummate the transactions contemplated hereby, and the execution, 
delivery and performance of this Agreement have been duly authorized and no other 
action by Buyer is requisite to the valid and binding execution, delivery and performance 
of this Agreement. 

(b) As Is. Buyer understands, acknowledges and agrees that it is acquiring the 
Property "AS IS" without any representation or warranty of Seller, express, implied or 
statutory, except as expressly provided herein. Without limiting the generality of the 
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foregoing, and except as expressly provided herein, Seller has made no representation, as 

to, and Buyer shall acquire the Property subject all risks with respect to, (i) the nature or 

condition of the Property (including, without limitation, the condition of the roof and all 

structures and improvements), (ii) any liabilities and obligations of the landlord under the 

Leases (including, without limitation, those relating to repairs to, and the condition of, the 

Property and any improvements thereon or statements regarding the size and dimensions 

of the premises demised under such Leases), (iii) any design defects or natural defects of 

any kind or nature whatsoever, (iv) the condition of title to the Property, (v) the 

Property's fitness for Buyer's intended use of same (including, without limitation Buyer's 

ability to construct or otherwise develop the Property), and (vi) Environmental Liabilities 

and Obligations (as defined below). Buyer is, or as of the expiration of the Contingency 

Period will be, familiar with the Property and the condition thereof. Except for the 

representations and warranties set forth herein, Buyer is relying solely upon, and as of the 

expiration of the Contingency Period will have conducted, its own, independent 

inspection, investigation and analysis of the Property as it deems necessary or appropriate 

in so acquiring the Property from Seller, including, without limitation, an analysis of any 

and all matters concerning the condition of the Property and its suitability for Buyer's 

intended purposes, and a review of all applicable laws, ordinances, rules and 

governmental regulations (including, but not limited to, those relative to building, zoning 

and land use) affecting the development, use, occupancy or enjoyment of the Property. 

( c) Limitation on Seller's Liability. Buyer represents and covenants that 

Seller shall not have any liability, obligation or responsibility of any kind with respect to 

the following: 

(i) The content or accuracy of any report, study, opinion or conclusion 

of any soils, toxic, environmental or other engineer or other person or entity who 

has examined the Property or any aspect thereof; 

(ii) The content or accuracy of any information released to Buyer by 

an engineer or planner in connection with the development of the Property; 

(iii) The availability of building or other permits or approvals for the 

property by any state or local governmental bodies with jurisdiction over the 

Property; 

(iv) The availability or capacity of sewer, water or other utility 

connections to the Property; 

(v) Any of the items delivered to Buyer pursuant to Buyer's review of 

the condition of the Property, including the reports or other documents identified 

in Paragraph 7(a)(ii)(B) herein; and 
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(vi) The content or accuracy of any other development or construction 

cost, projection, financial or marketing analysis or other infonnation given to 

Buyer by Seller or reviewed by Buyer with respect to the Property. 

(d) ERISA. As of the Closing, (1) Buyer will not be an employee benefit plan 

as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as 

amended ("BRISA"), which is subject to Title I of ERISA, nor a plan as defined in 

Section 4975(e)(l) of the Internal Revenue Code of 1986, as amended (each of the 

foregoing hereinafter referred to collectively as a "Plan"), and (2) the assets of the Buyer 

will not constitute "plan assets" of one or · more such Plans within the meaning of 

Department of Labor ("DOL") Regulation Section 2510.3-101. 

(i) As of the Closing, if Buyer is a "governmental plan" as defined in 

Section 3(32) of ERlSA, the closing of the sale of the Property will not constitute 

or result in a violation of state of local statutes regulating investments of and 

fiduciary obligations with respect to governmental plans. 

(ii) As of the Closing, Buyer will not be acting on account of or for the 

benefit of any Plan. 

(iii) Purchase has no present intention to transfer the Property to any 

entity, person or Plan which will cause a violation ofERlSA. 

(iv) Buyer shall not assign its interest under this Agreement to any 

entity, person or Plan which will cause a violation of ERIS A. 

15. Environmental Liabilities. (a) Buyer hereby agrees to release Seller and its 

corporate parent, Ducommun Incorporated ("Ducommun"), and their past, current and future 

officers, directors, employees and affiliates (collectively, the "Seller Parties"), as of Close of 

Escrow, from all Environmental Liabilities and Obligations (as defined below), which release 

shall extend to any and all liabilities, penalties, fines, suits, claims, demands, actions, losses 

(including, but not limited to, diminution in the value of the Property), damages (including, 
without limitation, consequential and punitive damages), expenses, investigation and remediation 
costs (including, but not limited to, laboratory, handling, transportation, containment, 

neutralization, disposal, capping and other similar costs), operation and maintenance costs, 

financial assurance costs, Agency (as defined below) costs (including, but not limited to, 
permitting, licensing, hazardous waste truces and oversight costs), causes of action, proceedings, 
judgments, executions and costs of any kind or nature whatsoever (including attorneys', 
consultants', engineers' and contractors' fees) in connection with, arising out of or related to the 
existence of any threat to health, safety or the environment under any applicable laws, or the 
presence or alleged presence or release of any Hazardous Substances (as defined below) on, 
under, at or from the Property; and Buyer's compliance or non-compliance with any 
Environmental Law (as defined below) (it being understood and agreed that this release is not 

intended to affect the parties' respective third-party indemnity obligations under Subsections 
15(b), 15(c) and 15(d) herein). 
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(b) Seller hereby agrees to indemnity and defend Buyer and its past, current and 

future officers, directors, employees and affiliates (collectively, the "Buyer Parties") from and 

against Environmental Liabilities and Obligations and/or Corrective Actions, incurred or 

imposed as a consequence of lawsuits brought by third-parties (i.e. - parties who are not Buyer 

Parties), or incurred or imposed as a consequence of a final, non-appealable order of an Agency 

or a court of competent jurisdiction. provided that in each case, the Environmental Liabilities and 

Obligations or Corrective Action, as the case may be, shall have arisen directly as a result of a 

release by Seller of Hazardous Substances into the groundwater from the Property, and such 

release shall have occurred PRIOR to the Close of Escrow. 

Notwithstanding the foregoing, such indemnity by Seller in favor of the Buyer Parties 

under this Subsection 15(b) shall not cover Environmental Liabilities and Obligations and/or 

Corrective Actions which arise from or relate to any of the following existing conditions 

identified in that certain environmental report, dated January 20, 2003, prepared by Targhee, 

Inc., and entitled "Phase I Environmental Assessment Report, 1600 East Valencia Drive, 

Fullerton, CA 92831" (the "Phase I Report"): (i) three clarifiers on the Property, (ii) the loading 

docks and sumps on the Property, and (iii) the chemical storage area on the Property 

(individually and collectively, the "Specified/Identified Existing Conditions"). 

( c) Buyer hereby agrees to indemnity and defend each of the Seller Parties from and 

against Environmental Liabilities and Obligations and/or Corrective Actions, incurred or 

imposed as a result of lawsuits brought by third-parties ~ - parties who are not Seller Parties), 

or incurred or imposed as a result of a final, non-appealable order of an Agency or a court of 

competent jurisdiction, provided that in each case, the underlying condition first giving rise to 

the related Environmental Liabilities and Obligations or Corrective Action, as the case may be, 

shall have occurred AFTER Close of Escrow. 

( d) In addition to the indemnity from Buyer in favor of each of the Seller Parties set 

forth in Subsection (c) above, Buyer further hereby agrees to indemnify and defend each of the 

Seller Parties from and against Environmental Liabilities and Obligations and/or Corrective 

Actions, incurred or imposed as a result of lawsuits brought by third-parties (i.e. - parties who 

are not Seller Parties), or incurred or imposed as a result of a final, non-appealable order of an 

Agency or a court of competent jurisdiction, provided that in each case, such Environmental 

Liabilities and Obligations and/or Corrective Action arise from any Specific/Identified Existing 

Conditions (whether or not the underlying condition first giving rise to the related Environmental 

Liabilities and Obligations or Corrective Action, as the case may be, shall have occurred PRIOR 

to the Close of Escrow and/or AFTER Close of Escrow). 

Notwithstanding the foregoing, in order to utilize the indemnity provided by Buyer under 

this Subsection (d), the applicable Seller Parties must make a written demand under this 

Subsection (d) prior to the date which is three (3) years from the date of the Close of Escrow (the 

"Limited Indemnity Expiration Date") (it being understood and agreed to by the parties, 

however, that to the extent that a Seller Party makes such a written demand prior to such Limited 

Indemnity Expiration Date, then, in such event, Buyer will be obligated to fully perfonn under 

this Subsection 1 S(d)). 

(e) Whenever any claim shall arise for indemnification hereunder, the party entitled 

to indemnification (the "Indemnified Party") shall promptly notify in writing to the party 

obligated to provide indemnification (the "Indemnifying Party") of the claim and, when known, 

16 



the facts constituting the basis for such claim. The Indemnifying Party at its sole cost and 

expense may, upon written notice to the Indemnified Party, assume and control the defense of 

any such claim. The Indemnified Party shall render, without compensation, to the Indemnifying 

Party such assistance as the Indemnifying Party may reasonably request in order to insure the 

proper and adequate defense of any such claim, including but not limited to, by providing 

reasonable access to the Property. The Indemnified Party shall not settle any claim without the 

prior written consent of the Indemnifying Party. 

(f) For the purposes of this Section 15, the following terms shall have the following 

meanings: 

(i) "Agency" means, collectively, the California Integrated Waste 

Management Board, the California Regional Water Quality Control Board and 

any other federal, state or local governmental or regulatory agency, body, board, 

commission or other political entity with environmental jurisdiction over the 

Property. 

(ii) "Environmental Liabilities and Obligations" means, collectively, 

any known or unknown liability, obligation (including, without limitation, any 

obligation to investigate, monitor, test, report to an agency, remediate or clean up, 

or any obligation under a pennit or order of agreement), claim, action, 

proceeding, expense, cost (including, without limitation, any expense and cost 

incurred or associated with the investigation, handling, containment, 

characterization, disposal, treatment, stabilization and/or neutralization of 

Hazardous Substances (as defined below)), as well as the cost and expense of any 

Corrective Action. 

(iii) "Corrective Action" means investigation, stabilization, response, 

monitoring, operations, maintenance, active remediation, passive remediation and 

risk assessment or any combination thereof in such manner as to achieve the 

remediation standards required by the rules, regulations, policies, agreements or 

orders as they may change from time to time, of any Agency or under applicable 

Environmental Laws. 

(iv) "Environmental Law(s)" means the Comprehensive Environmental 

Response, Compensation, and Liability Act of 1980, 42 U.S.C. Sections 9601m, 

et seq., the Resource Conservation and Recovery Act of 1976, 42 U.S.C. Sections 

6901 et seq., the Toxic Substance Act, 15 U.S.C. Sections 2501 et seq., the 

Hazardous Materials Transportation Act, 49 U.S.C. 1801 et seq., the Federal 

Water Pollution Prevention and Control Act, 33 U.S.C. Sections 1251 et seq., the 

Oil Pollution Act of 1990, Pub. L. 101-380, August 18, 1990, the Safe Drinking 

Water and Toxic Enforcement Act of 1986 (Cal. Health & Safety Code Sections 

25249.5-25249.13), the Carpenter-Presley-Tanner Hazardous Substances Account 

Act (Cal. Health & Safety Code Sections 25300 et seq.), the California Hazardous 

Water Control Act (Cal. Health & Safety Code Sections 25100 et seq.) and the 

California Water Code Sections 13000 et seq., as said Environmental Laws have 

been supplemented or amended from time to time, the regulations now or 

hereafter promulgated pursuant to said Environmental Laws and any other 

federal, state, county or local law; statute, rule, regulation or ordinance currently 
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in effect or subsequently enacted, promulgated or adopted which regulates or 

proscribes the use, storage, disposal, presence, cleanup, transportation or release 

or threatened release into the environment of any Hazardous Substances or 

pertains to health, industrial hygiene and/or the environment. 

(v) "Hazardous Substances" means (i) any element, compound, 

mixture, solution, chemical, material or substance at any time defined as or 

included in the definition of "Hazardous substances," "hazardous wasters," 

"hazardous materials," "extremely hazardous waste," "acutely hazardous waste," 

"radioactive waste," "biohazardous waste," "pollutant," "toxic pollutant," 

"containment," "restricted hazardous waste," "infectious waste," "toxic 

substances," or any other term or expression intended to define, list or classify 

substances by reason of properties such as ignitability, corrosivity, reactivity, 

carcinogenicity, toxicity, reproductive toxicity, "TCLP toxicity" or "EP toxicity" 

or words of similar import under any applicable Environmental Laws; (ii) any oil, 

petroleum, petroleum fraction, petroleum addictive or petroleum derived 

substances; (iii) any drilling fluids, produced waters and other wastes associated 

with the exploration, development or production of crude oil, natural gas or 

geothermal resources; (iv) any flammable substances or explosives; (v) any 

radioactive materials; (vi) any asbestos-containing materials; (vii) urea 

fonnaldehyde foam insulation; (viii) electrical equipment which contains any oil 

or dielectric fluid containing polychlorinated biphenyls; (ix) pesticides; (x) lead

based paint; and (xi) any other chemical, material or substance, exposure to which 

is now or in the future prohibited, limited or regulated by any governmental 

authority or which may or could pose a hazard to the health and safety of the 

owners, occupants or any persons in the vicinity of the Property or to the indoor 

or outdoor environment. 

16. Liquidated Damages. IN THE EVENT THE TRANSACTIONS 

CONTEMPLATED UNDER THIS AGREEMENT ARE NOT CONSUMMATED AS A 

RESULT OF A DEFAULT BY BUYER THEN IN ANY SUCH EVENT, THE ESCROW 

HOLDER MAY BE INSTRUCTED BY SELLER TO CANCEL THE ESCROW AND SELLER 

SHALL THEREUPON BE RELEASED FROM ITS OBLIGATIONS HEREUNDER. BUYER 

AND SELLER AGREE THAT BASED UPON THE CIRCUMSTANCES NOW EXISTING, 

KNOWN AND UNKNOWN, IT WOULD BE IMPRACTICAL. OR EXTREMELY 

DIFFICULT TO ESTABLISH SELLER'S DAMAGE BY REASON OF BUYER'S DEFAULT 

UNDER THIS AGREEMENT. ACCORDINGLY, BUYER AND SELLER AGREE THAT IN 

THE EVENT THE TRANSACTIONS CONTEMPLATED UNDER THIS AGREEMENT ARE 

NOT CONSUMMATED AS A RESULT OF A DEFAULT BY BUYER, ALL OTHER 

CLAIMS TO DAMAGES OR REMEDIES BEING HEREIN EXPRESSLY WANED BY 

SELLER, AS SELLER'S SOLE AND EXCLUSIVE REMEDY AT LAW, SELLER SHALL BE 

ENTITLED TO PAYMENT AS "LIQUIDATED DAMAGES" OF AN AMOUNT EQUAL TO 

(i) THE AMOUNT REPRESENTED BY THE DEPOSIT (AS DEFINED IN PARAGRAPH 3 

HEREOF) PLUS ANY AND ALL ACCRUED INTEREST THEREON, (ii) ANY AND ALL 

ATTORNEYS' FEES AND OTHER COSTS INCURRED BY SELLER PURSUANT TO 
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PARAGRAPH 20 HEREOF, AND (iii) ANY AND ALL AMOUNTS PAYABLE IN RESPECT 

OF BUYER'S INDEMNIFICATION OBLIGATIONS TO SELLER AS SET FORTH HEREIN. 

SELLER HEREBY WAIVES THE PROVISIONS OF CALIFORNIA CIVIL CODE 

SECTION 3389. 

THEREFORE, IF THE TRANSACTIONS CONTEMPLATED BY THIS 

AGREEMENT ARE NOT CONSUMMATED AS A RESULT OF A DEFAULT UNDER THIS 

AGREEMENT BY BUYER, SELLER MAY INSTRUCT THE ESCROW HOLDER TO 

CANCEL THE ESCROW WHEREUPON ESCROW HOLDER SHALL IMMEDIATELY PAY 

OVER TO SELLER THE DEPOSIT, TOGETHER WITH ALL INTEREST ACCRUED 

THEREON, AND SELLER SHALL BE RELIEVED FROM ALL OBLIGATIONS AND 

LIABILITIES HEREUNDER, AND, PROMPTLY FOLLOWING ESCROW HOLDER'S 

RECEIPT OF SUCH INSTRUCTION, ESCROW HOLDER SHALL CANCEL THE ESCROW. 

SELLER AND BUYER ACKNOWLEDGE THAT THEY HAVE READ AND 

UNDERSTAND THE PROVISIONS OF THIS PARAGRAPH 16 AND BY THEIR INITIALS 

IMMEDIATELY BELOW AGREE TO 13E BOUND BY ITS TERMS. 

%l 
Seller's Initials Buyer's Initials 

17. Seller's Default. In no event shall Seller be liable to Buyer in an action for 

damages if Seller fails to or is otherwise unable to convey the Property to Buyer in accordance 

with this Agreement. If Seller fails to or is otherwise unable to convey the Property to Buyer in 

accordance with the terms of this Agreement and Buyer shall otherwise be ready, willing and 

able to complete the closing in accordance with this Agreement, Buyer agrees that Buyer's sole 

and exclusive remedies shall be either to (a) tenninate this Agreement in which event (i) the 

Deposit and all interest accrued thereon shall be returned to Buyer and (ii) Seller shall pay to 

Buyer an amount equal to its reasonable attorneys' fees and costs incurred in connection with the 

negotiation of this Agreement and all reasonable out-of-pocket costs and expenses incurred in 

connection with its due diligence review of the Property (provided that the amounts payable by 

Seller to Buyer under this clause (ii) shall not exceed $25,000), or (b) maintain an action against 

Seller for specific performance under this Agreement in compliance with applicable law and the 

provisions of this Paragraph 17, 

(a) Specific Performance. If Buyer elects to seek specific performance of this 

Agreement, then, as a condition precedent to any suit for specific performance, Buyer 

shall, on or before the Closing Date (time being of the essence), fully perform all of its 

obligations hereunder (other than the obligation to pay the full Purchase Price, which 

Buyer shall be required to pay to Seller as directed by the court), If Buyer fails in any 

material way to satisfy the conditions precedent set forth herein, Buyer shall not be 

entitled to, and hereby waives, any right of specific performance. 
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PARAGRAPH 20 HEREOF, AND (iii) ANY AND ALL AMOUNTS PAY ABLE IN RESPECT 

OF BUYER'S INDEMNIFICATION OBLIGATIONS TO SELLER AS SET FORTH HEREIN. 

SELLER HEREBY WANES THE PROVISIONS OF CALIFORNIA CIVIL CODE 

SECTION 3389. 

THEREFORE, IF THE TRANSACTIONS CONTEMPLATED BY THIS 
AGREEMENT ARE NOT CONSUMMATED AS A RESULT OF A DEFAULT UNDER THIS 
AGREEMENT BY BUYER, SELLER MAY INSTRUCT THE ESCROW HOLDER TO 

CANCEL THE ESCROW WHEREUPON ESCROW HOLDER SHALL IMMEDIATELY PAY 

OVER TO SELLER THE DEPOSIT, TOGETHER WITH ALL INTEREST ACCRUED 

THEREON, AND SELLER SHALL BE RELIEVED FROM ALL OBLIGATIONS AND 

LIABILITIES HEREUNDER, AND, PRO1\.1PTLY FOLLOWING ESCROW HOLDER'S 

RECEIPT OF SUCH INSTRUCTION, ESCROW HOLDER SHALL CANCEL THE ESCROW. 

SELLER AND BUYER ACKNOWLEDGE THAT THEY HAVE READ AND 

UNDERSTAND THE PROVISIONS OF THIS PARAGRAPH 16 AND BY THEIR INITIALS 

IMMEDIATELY BELOW AGREE TO 13E B0:«!Y ITS TERMS. 

Seller's Initials Buyer's Initials 

17. Seller's Default. In no event shall Seller be liable to Buyer in an action for 

damages if Seller fails to or is otherwise unable to convey the Property to Buyer in accordance 

with this Agreement. If Seller fails to or is otherwise unable to convey the Property to Buyer in 

accordance with the terms of this Agreement and Buyer shall otherwise be ready, willing and 

able to complete the closing in accordance with this Agreement, Buyer agrees that Buyer's sole 

and exclusive remedies shall be either to (a) tenninate this Agreement in which event (i) the 

Deposit and all interest accrued thereon shall be returned to Buyer and (ii) Seller shall pay to 

Buyer an amount equal to its reasonable attorneys' fees and costs incurred in connection with the 

negotiation of this Agreement and all reasonable out-of-pocket costs and expenses incurred in 

connection with its due diligence review of the Property (provided that the amounts payable by 

Seller to Buyer under this clause (ii) shall not exceed $25,000), or (b) maintain an action against 

Seller for specific performance under this Agreement in compliance with applicable law and the 

provisions of this Paragraph 17. 

(a) Specific Performance. If Buyer elects to seek specific perfonnance of this 

Agreement, then, as a condition precedent to any suit for specific performance, Buyer 

shall, on or before the Closing Date (time being of the essence), fully perform all of its 

obligations hereunder (other than the obligation to pay the full Purchase Price, which 

Buyer shall be required to pay to Seller as directed by the court). lf Buyer fails in any 

material way to satisfy the conditions precedent set forth herein, Buyer shall not be 

entitled to, and hereby waives, any right of specific performance. 
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(b) Buyer as Prevailing Party. If Buyer is the prevailing party in its action for 

specific performance, on the Judgment Date (as defined below), the parties shall proceed 

to closing in accordance with the provisions of this Agreement and Seller shall pay to 

Buyer its reasonable attorneys' fees and costs incurred in connection with the action for 

specific perfonnance (the amount thereof to be set by a court and not by a jury). The 

Closing Date, for purposes hereof, shall be that day on which all applicable appeal period 

have expired. As used herein, the term "Judgment Date" means the date of entry of the 

final judgment on the complaint for specific performance. 

(c) Seller as Prevailing Party. If Seller is the prevailing party in Buyer's 

action for specific performance, on the Judgment Date, this Agreement shall 

automatically terminate, and Buyer shall pay to Seller its reasonable attorneys' fees and 

costs incurred in connection with the action for specific performance (the amount thereof 

to be set by a court and not by a jury), and the parties shall have no further obligations to 

each other under this Agreement except as otherwise specifically set forth herein. 

18. Damage or Condemnation Prior to Closing. Seller shall promptly notify Buyer of 

any casualty to the Property or any condemnation proceeding threatened or commenced prior to 

the Close of Escrow. If any such damage or proceeding relates to or may result in the loss of any 

material portion of the Property, Seller or Buyer may, at their option, elect either to: 

(i) terminate this Agreement, in which event all funds deposited into Escrow by Buyer shall be 
returned to Buyer and neither party shall have any further rights or obligations hereunder, or 

(ii) continue the Agreement in effect, in which event, upon the Close of Escrow, Buyer shall be 

entitled to any compensation, awards, or other payments or relief resulting from such casualty or 

condemnation proceeding relating to the Property and there shall be no adjustment to the 
Purchase Price. 

19. Notices. All notices or other communications required or permitted hereunder 

shall be in writing, and shall be personally delivered or sent by registered or certified mail, 

postage prepaid, return receipt requested, or sent by telecopy, and shall be deemed received upon 
the earlier of (i) if personally delivered, the date of delivery to the address of the person to 

receive such notice, (ii) if mailed, three (3) business days after the date of posting by the United 

States post office, (iii) if delivered by Federal Express or other overnight courier, the next 

business day, or (iv) if given by facsimile, when sent with confirmation of receipt. Any notice, 

request, demand, direction or other communication sent by telecopy must be confirmed within 

forty-eight (48) hours by letter mailed or delivered in accordance with the foregoing. 

To Seller: American Electronics, Inc. 
c/o Ducommun Incorporated 
111 W. Ocean Blvd, Suite 900 
Long Beach, California 90801•5577 
Attention: Chief Financial Officer 
Telephone: (562) 624-0800 
Facsimile: (562) 624-0789 
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With a copy to: 

To Buyer: 

Gibson, Dunn & Crutcher LLP 

333 S. Grand Avenue 

Los Angeles, California 90071 

Attention: D. Eric Remensperger, Esq. 

Telephone: (213) 229-7103 

Facsimile: (213) 229-7520 

Wohl Investment Company, Inc. 

2402 Michelson, Suite 170 

Irvine, CA 92612 

Attention: Peter Desforges 

Telephone: (949) 955-0115 

Facsimile: (949) 955-0123 

With a copy to: Rutan & Tucker, LLP 
611 Anton Blvd., Suite 1400 

Costa Mesa, CA 92626 

Attention: Kim D. Thompson, Esq. 

Telephone: (714) 641-3449 

Facsimile: (714) 546-9035 

To Escrow Holder: Lawyers Title Company, Commercial Escrow 

Ms. Kathleen Huntsman 

Escrow Officer 
18551 Von Karman, Suite 100 

Irvine, CA 92612 

Telephone: (949) 223-5523 

Facsimile: (949) 223-5572 

Notice of change of address shall be given by written notice in the manner detailed in this 

Paragraph 18. Rejection or other refusal to accept or the inability to deliver because of changed 

address of which no notice was given shall be deemed to constitute receipt of the notice, demand, 

request or communication sent. 

20. Brokers. Upon the Close of Escrow, (which is an express condition precedent to 

the obligation of Seller to pay a commission) Seller shall pay a real estate brokerage commission 

to The Klabin Company, the Seller's broker. The K.labin Company shall be responsible for the 

payment of any brokerage commission to Voit Commercial, the Buyer's broker. If any 

additional claims for brokers' or finders' fees for the consummation of this Agreement arise 

(including, without limitation, claims made by either of the aforementioned against anyone other 

than the party who has the responsibility to pay them in accordance with this Agreement) then 

Buyer hereby agrees to indemnify, save hannless and defend Seller from and against such claims 

if they shall be based upon any statement or representation or agreement by Buyer, and Seller 

hereby agrees to indemnify, save hannless and defend Buyer if such claims shall be based upon 
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any statement, representation or agreement made by Seller. This Paragraph 20 shall survive the 

Closing. 

21. Legal Fees. In the event of the bringing of any action or suit by a party hereto 

against another party hereunder by reason of any breach of any of the covenants or agreements or 

any inaccuracies in any of the representations and warranties on the part of the other party arising 

out of this Agreement, then in that event, the prevailing party in such action or dispute, whether 

by final judgment, or out of court settlement shall be entitled to have and recover of and from the 

other party all costs and expenses of suit, including reasonable attorneys' fees. Any judgment or 

order entered in any final judgment shall contain a specific provision providing for the recovery 

of all costs and expenses of suit, including reasonable attorneys' fees (collectively "Costs") 

incurred in enforcing, perfecting and executing such judgment. For the purposes of this 

paragraph, Costs shall include, without limitation, reasonable attorneys' fees, costs and expenses 

incurred in the following (i) post-judgment motions; (ii) contempt proceeding; (iii) garnishment, 

levy, and debtor and third party examination; (iv) discovery; and (v) bankruptcy litigation. This 

Paragraph 21 shall survive the Closing. 

22. Assignment. Buyer shall have the right to assign its rights and obligations under 

this Agreement, subject to Seller's right to approve same, and provided that any such assignment 

shall be to a transferee financially capable, in the judgment of Seller, of closing the Escrow in a 

timely manner, and provided further that (i) Buyer shall provide prior written notice to Seller of 

the intended transfer; (ii) no such transfer shall result in a release of Buyer of its obligations 

hereunder; (iii) no such transfer shall result in a delay in the Closing, or have a material adverse 

impact on Seller or its rights hereunder; and (iv) the transferee shall execute and deliver to Seller 

a written agreement indicating its acceptance of all of the duties of Buyer hereunder prior to any 

such transfer being effective. 

Notwithstanding anything to the contrary set forth herein, Buyer shall have the right to 

assign its rights and obligations under this Agreement, without any requirement of Seller to 

approve same, to an entity in which Buyer, H. Gregory Wohl, and/or Peter Desforges, as 

applicable, ~xercises control ("control" being the power, directly or indirectly, to direct or cause 

the direction of the management policies of such entity, whether via the ownership of voting 

securities, by contract or otherwise) and holds a majority interest provided that (x) any such 

assignment shall not relieve the current Buyer entity of its obligations hereunder, (y) such 

assignee of Buyer shall expressly assume, on a joint and several basis with the current Buyer 

entity, all obligations and liabilities of Buyer hereunder, and (z) Seller shall have the right to 

review, and reasonably approve, in advance, the forms of the documents and/or instruments 

intended to affect such assignment and asswnption. Whenever a reference is made in this 

Agreement to Buyer, such reference will include the successors and permitted assigns of Buyer 

under this Agreement. 
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23. Miscellaneous. 

(a) Survival of Covenants. The covenants, representations and warranties of 

Buyer and Seller set forth in this Agreement which by the terms hereof are to survive 

closing shall survive the recordation of the Grant Deed and the Close of Escrow for a 

period of six (6) months following the Closing Date and shall not be deemed merged into 

the Grant Deed upon its recordation. 

(b) Required Actions of Buyer and Seller. Buyer and Seller agree to execute 

such instruments and documents and to diligently undertake such actions as may be 

required in order to consummate the purchase and sale herein contemplated and shall use 

good faith efforts to accomplish the Close of Escrow in accordance with the provisions 

hereof. 

(c) Time of Essence. Time is of the essence of each and every term, 

condition, obligation and provision hereof. All references herein to a particular time of 

day shall be deemed to refer to California time. 

( d) Counterparts. This Agreement may be executed in multiple counterparts, 

each of which shall be deemed an original, but all of which, together, shall constitute one 

and the same instrument. 

(e) Captions: Intei:pretation. Any captions to, or headings of, the paragraphs 

or subparagraphs of this Agreement are solely for the convenience of the parties hereto, 

are not a part of this Agreement, and shall not be used for the interpretation or 

determination of the validity of this Agreement or any provision hereof. The use of the 

tenns "hereof, " "herein," and "hereunder" shall mean and refer to this Agreement as a 

whole, unless the context expressly requires otherwise. This Agreement shall be 

construed without regard to any presumption or other rule requiring construction against 

the party or parties causing this Agreement to be drafted. 

(f) No Obligations to Third Parties. Except as otherwise expressly provided 

herein, the execution and delivery of this Agreement shall not be deemed to confer any 

rights upon, nor obligate any of the parties hereto, to any person or entity other than the 

parties hereto. 

(g) Exhibits. The Exhibits attached hereto are hereby incorporated herein by 

this reference for all purposes. 

(h) Amendment to this Agreement. The terms of this Agreement may not be 

modified or amended except by an instrument in writing executed by each of the parties 

hereto. 
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(i) Waiver. The waiver or failure to enforce any provision of this Agreement 

shall not operate as a waiver of any future breach of any such provision or any other 

provision hereof. 

(j) Applicable Law. This Agreement shall be governed by and construed and 

enforced in accordance with the laws of the State of California. 

(k) Fees and Other Expenses. Except as otherwise provided herein, each of 

the parties shall pay its own fees and expenses in connection with this Agreement. 

( 1) Entire Agreement. This Agreement supersedes any prior agreements, 

negotiations and communications, oral or written, and contains the entire agreement 

between Buyer and Seller as to the subject matter hereof and supersedes all prior 

agreements between the parties hereto with respect to the subject matter hereof. No 

subsequent agreement, representation, or promise made by either party hereto, or by or to 

an employee, officer, agent or representative of either party shall be of any effect unless it 

is in writing and executed by each of the parties hereto. 

(m) Partial Invalidity. If any portion of this Agreement as applied to either 

party or to any circumstances shall be adjudged by a court to be void or unenforceable, 

such portion shall be deemed severed from this Agreement and shall in no way effect the 

validity or enforceability of the remaining portions of this Agreement. 

(n) Successors and Assigns. Subject to the provisions of Paragraph 22 hereof, 

this Agreement shall be binding upon and shall inure to the benefit of the successors and 

assigns of the parties hereto. 

( o) Business Days. In the event any date described in this Agreement relative 

to the performance of actions hereunder by Buyer, Seller and/or Escrow Holder falls on a 

Saturday, Sunday or legal holiday, such date shall be deemed postponed until the next 

business day thereafter. 

(p) Maintenance. In addition to Seller's other obligations hereunder, Seller 

shall, between the date first above written and the Closing Date, at Seller's sole cost and 

expense, maintain the Property in substantially the same order, condition and repair as the 

Property is in as the date hereof, reasonable wear and tear expected, and, in connection 

therewith, Seller shall make all repairs to the extent necessary to cause the Property to 

remain in such condition and repair and Seller shall continue to operate the Property in 

the same manner as before the date first above written as though Seller were retaining the 

Property. 

(q) Leases and Other Agreements. Seller shall not, after the date first above 

written, enter into any lease, contract or agreement pertaining to the Property, or modify 

any contract or agreement pertaining to the Property or waive any rights of Seller 
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thereunder, without in each case obtaining Buyer's prior written consent thereto, which 

Buyer agrees shall not be unreasonably withheld, conditional or delayed. 

(r) Encumbrances. Seller shall not, after the date first above written, 

mortgage, encumber or suffer to be encumbered all or any portion of the Property, 

without the prior written consent of Buyer. 

(s) Delivezy of Possession. Possession of the Property shall be delivered to 

Buyer on the Closing Date. 

(t) Submission of Document. Submission of this Agreement to Buyer for 

examination or signature does not constitute a reservation, right or option to purchase the 

Property, and will not be effective as a binding purchase and sale agreement or otheiwise 

until full execution by and delivery to both Buyer and Seller. 

[signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day 

and year first written above. 

"Seller" 

"Buyer" 

AMERlCAN ELECTRONICS INC., 
a California corporation 

By.--+---'-:-......____-L--: __ · __ 
Print 
Print 

\ 

WOHL INVESTMENT COMPANY, INC. 

a California corporation 

By: _____________ _ 

Print Name: -----------
Print Title: ------------



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day 

and year first written above. 

"Seller" 

"Buyer" 

AMER1CAN ELECTRONICS lNC., 

a California corporation 

By: ___________ _ 

Print Name: -----------
Print Title: ------------

WOHL lNVESTMENT COMPANY, INC. 
a California corporation 



~wyers 'J.ttle@mpany 
Commercial/Industrial Escrow Division 

18551 VonKannanAvenue • Suite200 •Irvine• CA• 92612 

(949) 223-5503 • (800) 800-2582, X503• FAX (949) 955-2550 

Facsimile Transmission 
PLEASE DISTRIBUTE IMMEDIATELY 

The Information contained In this facsimile message Is privileged and confidential Information Intended only for the use of the 

Individual or entity named herein. If the reader of this message Is not the Intended recipient, or the employee or agent 

responsible to delivering It to the Intended recipient, you are hereby notified that any dissemination, distribution or copying of 

this communication Is strictly prohibited. If you have received this communication In error, please Immediately notify me by 

telephone, and return the original message to me at the above address via the U.S. postal service. Thank you. 

FROM: 

DATE: 

PAGES: 

RE: Escrow No: 
Escrow Officer: 
Title Order No.: 
Title Officer: 
Property: 
Buyer: 
Seller 

Kathleen Huntsman, Escrow Officer 

Wednesday, August 06, 2003 at 3:20:19 PM 

,2 Including this cover page 

50527-KH 
Kathleen Huntsman 
03-13797-12 
John Marten 
1600 Valencia, Fullerton, CA 
Wohl Investment Company Inc:. 
American Eled:ronlcs Inc. 

Peter Desforges Wohl Investment peter@wohllnvestment.com 

✓ Kim Thompson Rutan & Tucker kthompson@rutan.com 
✓ E • Remensperger Gibson Dunn Eremensperger@gibsondunn.com 

Gentlemen: 

Attached is the Acceptance by Escrow Holder. 

SHOULD THIS TRANSMISSION (or the documentation attached) REQUIRE YOUR 

SIGNATURE(S), It ls important that you sign where Indicated, fax back a copy of your signature, and 

return the orlglnally signed document to our office. Pursuant to our General Provisions, we must 

have original signatures In our escrow file PRIOR TO THE CLOSE OF ESCROW. Thank you for your 

cooperation and compliance. 
09.03.02: Commerctat Fax• COMMFAX 



Acceptance by Escrow Holder. 

LA WYERS TITLE COMPANY, Commercial Escrow, hereby aclmowlcdaes that it has 

• received originally executed counterparts or a fully executed original of the foregoing Agreement 

of Purchase and Sale and Joint &crow Instructiona and agrees to act u EiCrow Holder 

thereunder and to be bound by and perform the terms thereof as such terms apply to Escrow 

Holder. 

Dated: Auguit .lL, 2003 

LA WYERS TITLE COMPANY 

~~~~ 
Its: Authorized Agent 



EXHIBIT "A" 

Legal Description 

The following described real property located in the County of Orange, State of 
California: 

Parcel 2, in the City of Fullerton, as shown on a Map filed in Book 128, Page 46 of Parcel 
Maps, Records of said Orange County. 
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EXHIBIT "B" 

Form of Grand Deed 

WHEN RECORDED MAIL 

THIS GRANT DEED AND ALL 

TAX STATEMENTS TO: 

(Above Space for Recorder's Use Only) 

The undersigned grantors declare: 

GRANT DEED 

FOR VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, 

AMERICAN ELECTRONICS lNCOR.PORA TED, a California corporation ("Grantor"), hereby 

GRANTS to [TO BE lNSERTED], a [TO BE lNSERTED] ("Grantee"), the following described 

real property (the "Property") located in the City of Fullerton, County of Orange, State of 

California: 

SEE EXHIBIT 11l11 ATTACHED HERETO AND INCORPORATED 

HEREIN BY THIS REFERENCE 

SUBJECT TO: 

Taxes and assessments, not delinquent; and 

2. All covenants, conditions, restrictions, reservations, rights, rights of way, easements, 

encumbrances, liens and title matters of record and all matters an accurate survey of the 

Property would disclose. 

IN WITNESS WHEREOF, Grantor has caused this Grant Deed to be executed as of the 

____ day of[TO BE lNSERTED], 2003. 

Dated: [TO BE INSERTED], 2003 
AMERICAN ELECTRONICS INC., 

a California corporation 

By: ___________ _ 

Print Name: -----------
Print Title: __________ _ 
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EXHIBIT "C" 

Form of Tenant Estoppel Certificate 

[See attached form] 
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-· AMERICAN INDUSTRIAL REAL ESTATE ASSOCIATION 

STANDARD ESTOPPEL CERTIFICATE - BY LESSEE 

TO WHOM IT MAY CONCERN: 

on ____________________ _ 

as Lessor, arid _________________________________________ es Leuee, 

concerning the real property luiown as:. _____________________________________ _ 

('Premisas·i which Lease was amended ____________________________________ _ 

and guaranteed by--------------------------------------------
(•Guarantor(,,-) (It wil be presumed no sm&ndmants or guarantees exist unklsa they are 1pocifled above). 

Lessee hereby ccrtifie• as 1ollowa: 

1. Tl'\le copies of the above referenced L.c se 

aH amendments and guaniintoe1.) 

the puarantees, f any, are attacJ,ed hereto marked Exhibit •1• (Attach a copy ol Lease, 

I 

2. The Lease tenn convnenced on --+---,,,_+-'~-+--1+---...,!,-__ and expires on ______________ _ 

3. The current monthtf rent and expense pass-through. if any, arv as follows: 

8llll2IIJJJ Day ol ldonlh Qye Paid uo Throuan 
Rani s________ ________ ________ 20_ 

Pass through $ ________ ________ _ _______ • 20 

No rents Of pHS•throughS hava baGn prepaid except es reflected In Iha Lo•••· (It wiK be presumed that no expanse poas-t11rough1 are currenUy reqvwod 

unless act forth above.) 

The LeaH Is In full force and effect and 

6. Tho improvemenls and space requred to be provided by Lessor tui•e been fumlshad and completed in au respect• to the sabsfactlon of Lessee, and 

all promiaes of an inducement nawra by LHsor ha•o been fulfilled except (W there are no exception1, write "NONE"): ____________ _ 

7. Lossee has no knowlodge of any uneurtd delaulls by Lessor or Lessee 1.1\der lhe Leasa, except (W there are no exceptions, write 'NONE'): __ _ 

8. Thero ere no disputes between Le1&or a d Le remises or the lmprov'omentl therein or \hereon, excepl {if there are 

no exceptions, write"NONE'): _______________________________________ _ 

9. LeS5ee is in full and complete possession of the Premises and has nol a&algnod or sublet any portion of the Premises, except (if tharo are no 

exceptk>ns, ¥Vrite•NONE•): ________________________________________ _ 

10. Lesso, has no know1edge of any prior sale. tnmsfar, assignment or encumbrance of the Leaaot, intorest In the Loaae, txCGpt {if thero are no 

exception11, wri1e•NONE•): ------------------------
-----------------

11. lessee hem mado no alterations or addlt)one to the PrernlHt, axc:ept (if there are no exception,, wr1ta ·NONE"): ___________ _ 

It alterations or additions have been made by Lenee, Lo11ee represents lh■t to tho best of its ~ge, ■U 1ud1 akeration• and addition, wore den• In 

accordance with the tenns of the Leaae and in ex>mpa&nce with au ■ppllcable Ian. ruloa and regvtations. except (If there are no axceptlona. wt1te ·NONE"): 

12. The guaranteea of tho Guarantors named above are aUI in fu" force and effect. except (if lhare are no exception■, write "NONE•): _____ _ 

13. Le,aee ia nolc:urrently the subject of a bankruptcy proceeding and la the beat ot tts knowittdge neither L8Hor nor any Guarantor is m-.o1ved In such 

a proceeding, except (if there are no eweeptlons, write ·NONE•):----------------------------
-

P1111• I of2 

02000 - Am•rtc■n lnduatrl&J Real Estate Aaaocl■tion 
FORM TSEE-2-8/00E 



14. L••••• i• aware that buyers, lenders •nd others will rely up00 the slalemenis made in thl• Eo10ppel CartificatG. and ha& therefore adjusted tho 

lan9uagct hereof as necessary to make it an accurate statement of the current facts concerning the Lease. If no such a~Justments have been made, said 

parties may rely upon !he statements In thls form as printed. 

DATE: ________ • 20 _ 

(FiU in dale of execuUon) By: ______________________ _ 

Namo Pnnt9d: _________________ _ 

TIiie: ______________________ _ 

Mailing Address: __________________ _ 

DRAR~. one:(_) 
ICll lo:( __ ) ________________ _ 

Emai ____________________ _ 

DRAFT 

DRAFT 

NOTE: TheH lonna are often modified to moot changing roqulromento ol l&W and need, of U,e Industry. Always write or call to make aura you are 

utulxlng th• most current form: AMERICAN INDUSTRIAi. REAL ESTATE ASSOCIATION, 700 8. Flow..- Strao~ Suite 100, Loo Angel••• Calif. 80017 

102000 • American lnduatrilll Real E1tato A11oolation 
FORM TSEE-2-IIIOOE 



EXHIBIT 11 D" 

FIR.PT A Certificate 

To inform [TO BE INSERTED], a [TO BE INSERTED] (the "Transferee"), that 

withholding of tax under Section 1445 of the Internal Revenue Code of 1986, as amended 

("Code"), will not be required by AMERICAN ELECTRONICS INCORPORATED, a 

California corporation (the "Transferor"), Transferor hereby certifies the following: 

1. The Transferor is not a foreign corporation, foreign partnership, foreign trust, 

foreign estate or foreign person (as those terms are defined in the Code and the Income Tax. 

Regulations promulgated thereunder); and 

2. The Transferor's U.S. employer or tax (social security) identification number is 

[TO BE INSERTED]. 

The Transferor understands that this Certification may be disclosed to the Internal 

Revenue Service by the Transferee and that any false statement contained herein could be 

punished by fine, imprisonment, or both. 

Under penalty of perjury, the undersigned declares that it has examined this Certification, 

and to the best of its knowledge and belief, it is true, correct and complete. 

AMERICAN ELECTRONICS INC., 

a California corporation 

By: ___________ _ 

Print Name: __________ _ 

Print Title: ------------

EXHD-l 
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EXHIBIT "E" 

California Form 590-RE 

[Form to be attached at later date) 
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FIRST AMENDMENT TO PURCHASE AGREEMENT 

THIS FIRST AMENDMENT TO AGREEMENT OF PURCHASE AND SALE AND JOINT 
ESCROW INSTRUCTIONS is made and entered into as of the 13th day of August, 2003, by and between 
AMERICAN ELECTRONICS, INC., a California corporation ("Seller"), and WOHL INVESTMENT 
COMPANY, INC. a California corporation ("Buyer"), 

A. Buyer and Seller entered into that certain Agreement Of Purchase and Sale and Joint 
Escrow Instructions dated August 1, 2003 (as modified, amended and/or supplemented from time to time, 
the "Purchase Agreement") regarding certain real property located in the City of Fullerton, County of 
Orange, California, commonly known as 1600 East Valencia Drive, as more particularly described 
therein. All capitalized terms, unless specifically defined herein, shall be defined as set forth in the 
Purchase Agreement. 

B. Buyer and Seller desire to confirm the date for opening of escrow and the commencement 
of various due diligence dates in the Purchase Agreement. Buyer and Seller desire to amend the Purchase 
Agreement upon the terms and conditions contained herein. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties hereto hereby agree as follows: 

1. Contingency Period. The parties hereby confinn that the Contingency Period 
commenced on August 6, 2003. The date of the Purchase Agreement for purposes of provisions set forth 
in the Agreement referring to the date of the Purchase Agreement (such as the time frame to order the 
survey under Section 6 and the commencement of the Title Review Period under 7(a)(i) are hereby 
amended to August 6, 2003. 

2. Schedule of Leases. The parties hereby confinn that that the Schedule of Leases attached 
hereto is the "Schedule of Leases" for the purposes of Section 13(6) of the Purchase Agreement. 

3. Survival of Covenants. The words "six (6) months" contained in Section 23(a) of the 
Purchase Agreement are hereby deleted and replaced with the words "one (1) year". 

4. Escrow Number. Notwithstanding references to the contrary contained in the Purchase 
Agreement, the parties confirm that Escrow Holder's designated Escrow No. for the transactions 
contemplated by the Purchase Agreement is: 50527-KH. 

5. Counterpart Execution. This First Amendment may be executed in two or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute one and 
the same instrument. The parties authorize each other to detach and combine original signature pages and 
consolidate them into a single identical original. 

6. Affect of Agreement. Except as specifically set forth herein, the Agreement shall 
continue in full force and effect. 

[signature page follows] 



IN WITNESS WHEREOF, the parties hereto have executed this First Amendment as of the date 
and year first above written. 

"Seller" 

"Buyer II 

AMERICAN ELECTRONICS INCORPORATED, 

WOHL INVESTMENT COMPANY, INC., 

a California corporation 

By: ____________ _ 

Print Name: ___________ _ 
Print Title: ___________ _ 
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SCHEDULE OF LEASES 

[Attached] 



1600 E. Valencia Dr. 
Schedule of Leases and Agreements 

Standard Industrial/Commercial Multi-Tenant Lease -- Gross (plus Addendum) 
Executed: 9/30/98 
Lessor: American Electronics, Inc. 
Lessee: Promotional Concepts Technology, Inc., dba Graphic Technologies 
Term: 11/1/98-9/30/02 + 5-year option to extend 

Consent to Sublease 
Executed: 9/30/98 
Lessor: American Electronics, Inc. 
Lessee: Promotional Concepts Technology, Inc., dba Graphic Technologies 
Sublessee: Solutions Unlimited 

Consent to Sublease 
Executed: 9/30/98 
Lessor: American Electronics, Inc. 
Lessee: Promotional Concepts Technology, Inc., dba Graphic Technologies 
Sublessee: Graphics 2000 LLP 

First Amendment to Lease Between American Electronics, Inc .• and Promotional Concepts Technology. Inc. dba Graphic Technologies 
Executed: 11 /12/02 
Lessor: American Electronics, Inc. 
Lessee: Promotional Concepts Technology, Inc., dba Graphic Technologies 
Term: 10/1/02-9/30/07 

Standard Industrial/Commercial Multi-Tenant Lease -- Gross (plus Addendum) 
Executed: 7/28/97 
Lessor: American Electronics, Inc. 
Lessee: Wilson's Art Studio, Inc. 
Term: 10/1/97-9/30/02 + 5-year option to extend 

First Amendment to Lease Between American Electronics. Inc. and Wilson's Art Studio, Inc. 
Executed: 9/98 
Lessor: American Electronics, Inc. 
Lessee: Wilson's Art Studio, Inc. 
Additional portion of building leased by Wilson's Art Studio, Inc. 

Second Amendment to Lease Between American Electronics, Inc. and Wilson's Art Studio, Inc., dba Solutions Unlimited 
Executed: 11 /12/02 
Lessor: American Electronics, Inc. 
Lessee: Wilson's Art Studio, Inc., dba Solutions Unlimited 
Term: 10/1 /02-9/30/07 

Standard Industrial/Commercial Single-Tenant Lease -- Gross 
Executed: 5/12/00 
Lessor: American Electronics, Inc. 
Lessee: National Technical Systems, Inc. 
Term: 4/1/00-9/30/02 

Collateral Removal Agreement 
Executed: 12/27/00 
American Electronics, Inc. authorizes Merrill Lynch Business Financial Services, Inc. to remove collateral 
relating to credit extended to Graphics 2000, LLC. 

Collateral Removal Agreement 
Executed: 12/27/00 
American Electronics, Inc. authorizes Merrill Lynch Business Financial Services, Inc. to remove collateral 
relating to credit extended to Promotional Concepts Technology, Inc., dba Graphic Technologies. 



SECOND AMENDMENT TO PURCHASE AGREEMENT 

THIS SECOND AMENDMENT TO AGREEMENT OF PURCHASE AND SALE AND JOINT 
ESCROW INSTRUCTIONS is made and entered into as of the 25th day of September, 2003, by and 
between AMERICAN ELECTRONICS, INC., a California corporation ("Seller"), and WOHL 
INVESTMENT COMP ANY, INC. a California corporation ("Buyer"), 

R.E!:2!IA1~ 

A. Buyer and Seller entered into that certain Agreement of Purchase and Sale and Joint 
Escrow Instructions dated as of August 1, 2003, as amended by that certain First Amendment to Purchase 
Agreement dated as of August 13, 2003 (as further modified, amended and/or supplemented from time to 
time, the "Purchase Agreement") regarding certain real property located in the City of Fullerton, County 
of Orange, California, commonly known as 1600 East Valencia Drive, as more particularly described 
therein. All capitalized tenns, unless specifically defined herein, shall be defined as set forth in the 
Purchase Agreement. 

B. Buyer and Seller desire to amend the Purchase Agreement upon the terms and conditions 
contained herein. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties hereto hereby agree as follows: 

1. Expiration of Contingency Period and Title Review Period. The parties acknowledge and 
agree (i) that the Contingency Period described in Section 7(a)(ii) of the Purchase Agreement has ended, 
and that Buyer has satisfied itself with respect to, and has approved, all aspects of the Documents and 
Materials and the Property, including, but not limited to, all for the items set forth in that certain letter 
from Buyer to Seller dated September 4, 2003 (the "Letter"), and (ii) that the Title Review Period 
described in Section 7(a)(i) of the Purchase Agreement has ended, and that Buyer has satisfied itself with 
respect to, and has approved, all matters affecting title to the Property (including, without limitation, those 
matters disclosed in the Report, the Underlying Documents and the Survey). 

2. Closing Date. The parties agree that, notwithstanding anything to the contrary 
contained in the Purchase Agreement, the term "Closing Date" shall mean October 21, 2003. 

3. Purchase Price. The parties agree that the Purchase Price shall be reduced to the amount 
of $4,825,000.00 (i.e. - a $25,000.00 reduction from the original Purchase Price). 

4. Final Deposit. Buyer agrees that, within one (1) business day of the date hereof, Buyer 
shall deposit the Final Deposit with Escrow Holder. 

5. Seller's Indemnity and Purchaser's Covenant Regarding the Presence of PCE. 

(a) The parenthetical in the last sentence of Section 15 is hereby deleted in its entirety and 
replaced with the following: 

(it being understood and agreed that this release is not intended to affect the parties' 
respective third-party indemnity obligations under Subsections 15(b), 15(c), 15(d) and 
15(g) herein). 



(b) Subsections (b) of Section 15 of the Purchase Agreement is hereby deleted in its entirety 
and replaced with the following: 

(b) Seller hereby agrees to indemnity and defend Buyer and its past, current 
and future officers, directors, employees and affiliates (collectively, the "Buyer Parties") 
from and against Environmental Liabilities and Obligations and/or Corrective Actions, 
incurred or imposed as a consequence of lawsuits brought by third-parties (i.e. - parties 
who are not Buyer Parties), or incurred or imposed as a consequence of an order of an 
Agency or a court of competent jurisdiction, provided that in each case, the 
Environmental Liabilities and Obligations or Corrective Action, as the case may be, shall 
have arisen directly as a result of a release by Seller of Hazardous Substances into the 
groundwater from the Property, and such release of Hazardous Substances shall have 
occurred PRIOR to the Close of Escrow. 

Notwithstanding the foregoing, such indemnity by Seller in favor of the Buyer 
Parties under this Subsection 15(b) shall not cover Environmental Liabilities and 
Obligations and/or Corrective Actions which arise from or relate to any of the following 
existing conditions identified in that certain environmental report, dated January 20, 
2003, prepared by Targhee, Inc., and entitled "Phase I Environmental Assessment Report, 
1600 East Valencia Drive, Fullerton, CA 92831" (the "Phase I Report"): (i) three 
clarifiers on the Property, (ii) the loading docks and sumps on the Property, and (iii) the 
chemical storage area on the Property (individually and collectively, the 
"Specified/Identified Existing Conditions"). 

(c) The following subsections (g) and (h) are hereby added to the end of Section 15 of the 
Purchase Agreement: 

(g) In addition to the other indemnity obligations from Seller in 
favor of each of the Buyer Parties as set forth above in this Section 15, Seller hereby 
further agrees to indemnity and defend each of the Buyer Parties from and against 
Environmental Liabilities and Obligations and/or Corrective Actions, incurred or 
imposed as a consequence of lawsuits brought by third-parties (i.e. - parties who are not 
Buyer Parties), or incurred or imposed as a consequence of an order of an Agency or a 
court of competent jurisdiction, provided that in each case, the Environmental Liabilities 
and Obligations or Corrective Action, as the case may be, shall have arisen directly as a 
result of the presence of Tetrachloroethene ("PCE") in the soil at the Property, at the 
locations identified in that certain portion of the environmental report, prepared by 
Centec Engineering, which is attached to the Letter (the "Centec Report"), and provided 
further that such indemnity shall only cover PCE to the extent that such PCE was 
introduced onto the Property PRIOR to the Close of Escrow. Notwithstanding the 
foregoing, Seller's indemnity obligations under this Subsection 15(g) shall immediately 
cease to be effective, and shall terminate, if and when any Buyer Party, or any agent or 
representative of any Buyer Party, as the case may be, discloses the presence of PCE at 
the Property and/or the results of the Centec Report to any third-party (including, without 
limitation, a voluntary disclosure to any federal, state or local governmental body, but 
excluding any disclosure to a purchaser ( or prospective purchaser) of the Property or to a 
lender (or prospective lender) providing financing to be secured by the Property, and 
excluding any disclosure compelled under applicable law). In addition, Buyer hereby 
covenants and agrees that Buyer shall not make any disclosure which would have the 
effect of terminating the Seller's indemnity obligations under this Section l 5(g). The 



parties' respective obligations under this Section 15(g) shall survive the Closing, and all 
indemnity obligations shall be governed by the procedures outlined in Section 15(e). 

(h) In addition to the other indemnity obligations from Buyer in 
favor of each of the Seller Parties as set forth above in this Section 15, Buyer further 
hereby agrees to release, indemnify and defend each of the Seller Parties from and 
against Environmental Liabilities and Obligations and/or Corrective Actions, incurred or 
imposed as a result of the presence of asbestos-containing materials (including, but not 
limited to, asbestos containing tiles located at the Property). The Buyer's obligations 
under this Section 15(h) shall survive the Closing. 

6. Ducommun's Guaranty of Seller's Obligations. Ducommun, the parent company of 
Seller, hereby joins in the execution of this Second Amendment for the purposes of absolutely and 
unconditionally guaranteeing each of Seller's payment and performance obligations arising under Sections 
11, 13 and 15 of the Purchase Agreement, as amended hereby, and Ducommun hereby waives all rights 
Ducommun may have, if any, to require any action be brought against Seller ( or any other person) prior to 
any Buyer Party enforcing its rights hereunder, provided, however, that Ducommun's responsibility under 
this Section 6 shall in all cases be limited by the terms and conditions contained in the Purchase 
Agreement, including the last full paragraph of Section 13 (including, without limitation, the survival 
period for Seller's representations and warranties and the Cap related thereto). 

7. Counterpart Execution. This Second Amendment may be executed in two or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute one and 
the same instrument. The parties authorize each other to detach and combine original signature pages and 
consolidate them into a single identical original. 

8. Affect of Agreement. Except as specifically set forth herein, the Purchase Agreement 
shall continue in full force and effect. 

[signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment as of the 
date and year first above written. 

"Seller" 

"Buyer" 

AMERICAN ELECTRONICS INCORPORATED, 
a California corporation 

~\ \ \ . 
By: A:J . Ah~-----·· 

/ I 1 

WOHL INVESTMENT COMPANY, INC., 
a California corporation 

By: ___________ _ 

Print Name: ------------
Print Title: ------------

The undersigned's is joining in the execution of this 
Second Amendment solely for the purposes of 
Section 6 hereof: 

DU COMMUN IN CORPORA TED, 
a Delawar~ corporation 

\\'\\\ ' By: ./'l) \ ~.,_,,. __ _ 
Print NaJhe:/_' ___________ _ 

Print Titie/ ----~--------



IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment as of the 

date and year first above written. 

"Seller" 

"Buyer" 

AMERICAN ELECTRONICS INCORPORATED, 

a California corporation 

By: ____________ _ 

Print Name: ____________ _ 

Print Title: -------------

WOHL INVESTMENT COMPANY, INC., 

a California corporatj.m:L .. 
~ / \ 

The undersigned's is joining in the execution of this 
Second Amendment solely for the purposes of 
Section 6 hereof: 

DU COMMUN INCORPORATED, 

a Delaware corporation 

By: ____________ _ 

Print Name: ____________ _ 

Print Title: ____________ _ 



IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment as of the 
date and year first above written. 

"Seller" 

"Buyer" 

AMERICAN ELECTRONICS INCORPORATED, 

a California corporation 

By:-----'-__,_,___l_1~_· __ · ---

'S 

WOHL INVESTMENT COMPANY, INC., 

a California corporation 

By: ____________ _ 

Print Name: ------------
Print Title: ------------

The undersigned's is joining in the execution of this 
Second Amendment solely for the purposes of 
Section 6 hereof: 



ASSIGNMENT AND ASSUMPTION OF LEASES 

THIS ASSIGNMENT AND ASSUMPTION OF LEASES (this "Assignment") dated as 
of October 21, 2003, is made by AMERICAN ELECTRONICS, INC., a California corporation 
("Assignor"), to WOHL/CYPRESS LLC, a California limited liability company ("Assignee"). 

WITNESS ETH: 

WHEREAS, pursuant to that certain Agreement of Purchase and Sale and Joint Escrow 
Instructions dated as of August 1, 2003, as amended by (i) that certain First Amendment to 
Purchase Agreement dated as of August 13, 2003, and (ii) that certain Second Amendment to 
Purchase Agreement dated as of September 25, 2003 (collectively, the "Purchase Agreement"), 
Assignor is contemporaneously herewith selling to Assignee the real property commonly known 
as 1600 East Valencia Drive, Fullerton, California, and more particularly described on Schedule 
l attached hereto and incorporated herein by this reference (the "Real Property"), together with 
the strnctures and improvements located thereon (the "Buildings"); and 

WHEREAS, Assignor is the lessor under certain leases described in Schedule 2 attached 
hereto and incorporated herein by this reference (the "Leases"), and Assignor desires to assign its 
interest in and to the Leases (together with any and all guarantees thereof, if any) to Assignee as 
of the date on which title to the Real Property is vested in Assignee (the "Transfer Date"). 

NOW, THEREFORE, in consideration of the covenants and agreements contained 
herein, the parties hereby agree as follows: 

1. Assignment and Assumption. 

(a) As of the Transfer Date, Assignor hereby assigns to Assignee all of its right, title, 
claim and interest in, to and under the Leases (and any and all guarantees thereof, if any). 

(b) As of the Transfer Date, Assignee hereby assumes all of Assignor's obligations 
under the Leases. 

2. Indemnification. 

As of the Transfer Date, Assignee hereby agrees to indemnify, defend and hold hannless 
Assignor from and against any and all liabilities, claims, demands, damages and costs, including, 
without limitation, attorneys' fees and expenses arising out of Assignor's obligations under any of 
the Leases. 

3. Miscellaneous. 

(a) In the event of any litigation between Assignor and Assignee arising out of the 
obligations of the parties under this Assignment or concerning the meaning or interpretation of 
any provision contained herein, the losing party shall pay the prevailing party's costs and 
expenses in such litigation, including, without limitation, reasonable attorneys' fees and 
expenses. In addition to the foregoing award of attorneys' fees to the prevailing party, the 
prevailing party in any lawsuit on this Agreement shall be entitled to its reasonable attorneys' 
fees incuned in any post judgment proceedings to collect or enforce the judgment. This 
provision is separate and several and shall survive the merger of this Assigmnent into any 
judgment on this Assignment. 

10737004 5.DOC 



(b) · This Assignment shall be binding upon and shall inure to the benefit of the 
successors and assigns of the parties hereto. 

( c) This Assignment shall be governed by and construed in accordance with the laws 
of the State of California. 

(d) Nothing contained herein shall be deemed or construed as relieving the Assignor 
or Assignee of their respective duties and obligations under the Purchase Agreement. 

[ signature page follows] 
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment as of 
the date first above written. 

1IJ737004_5.DOC 

ASSIGNOR: 

AMERICAN ELECTRONICS, INC., 
a California corporation 

ASSIGNEE: 

WOHL/CYPRESS LLC, 
a California limited liability company 

By: _______________ _ 
Print Name: ------------
Print Title: 



Schedule 1 to Assignment and Assumption of Leases 

Real Property 

The following described real property located in the County of Orange, State of 
California: 

Parcel 1: 

Parcel 2, in the City of Fullerton, as shown on a Map filed in Book 128, Page 46 of Parcel 
Maps, Records of said Orange County. 

Parcel 2: 

An easement 15.000 feet wide for ingress and egress over that portion of Parcel I in the 
City of Fullerton, County of Orange, State California as shown on a map filed in Book 
128 Page 16 of Parcel Maps in the office of the County Recorder of said Orange County, 
the easterly line of said easement is described as follows: 

Beginning at the northeast corner of said Parcel 1; thence South 00°08'18" East along the 
east line of said parcel 1 a distance of 300.59 feet. 
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Schedule 2 to Assignment and Assumption of Leases 

Description of the Leases 

Standard Industrial/Commercial Multi-Tenant Lease -- Gross (plus Addendum) 
Executed: 9/30/98 
Lessor: American Electronics, Inc. 
Lessee: Promotional Concepts Technology, Inc., dba Graphic Technologies 

First Amendment to Lease Between American Electronics, Inc., and Promotional 
Concepts Technology, Inc. dba Graphic Technologies 
Executed: 11/12/02 
Lessor: American Electronics, Inc. 
Lessee: Promotional Concepts Technology, Inc., dba Graphic Technologies 

2. Standard Industrial/Commercial Multi-Tenant Lease -- Gross (plus Addendum) 
Executed: 7/28/97 

3. 

Lessor: American Electronics, Inc. 
Lessee: Wilson's Art Studio, Inc., dba Solutions Unlimited 

First Amendment to Lease Between American Electronics, Inc. and Wilson's Art Studio, 
Inc. 
Executed: 9/98 
Lessor: American Electronics, Inc. 
Lessee: Wilson's Art Studio, Inc., dba Solutions Unlimited 

Second Amendment to Lease Between American Electronics, Inc. and Wilson's Art 
Studio, Inc., dba Solutions Unlimited 
Executed: 11/12/02 
Lessor: American Electronics, Inc. 
Lessee: Wilson's Art Studio, Inc., dba Solutions Unlimited 

Standard Industrial/Commercial Single-Tenant Lease -- Gross 
Executed: 5/12/00 
Lessor: American Electronics, Inc. 
Lessee: National Technical Systems, Inc. 
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